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OFFICE OF THE MISSISSIPRT SECRETARY OF ST&‘IE _

e SECURTEIES DIVISION
In {6 Matter of; 3
| )
‘Watlins Development, LLC 3 Adlminisirative. ]?mevaedmg
J Nrher LS-E3-0608
David Watlins, Individaally and as; 3
Banagsi of Watldus Dévelopinest, £3:C )
]
Respondents 3

FINAL ORDER IMPOSING RESFITUTIGN ANB
ADMINISTRATIVE PENALPHIS

WHEREAS, Watkins Developmesnt, LEC (“Witking Develojmieat” ¢
- *Respondents™) and David Watldns, Todividially-and as manager of Watldns
Bevelopment, LLC ("Watkdiis® or i‘Reggpﬁé{éﬁ{é?*); were Bespondents in this Notiee:of
Iﬁfént to Hitpose Adnsinisfiative Perialty and Ofder Restitutioh and Disgrigement of
Pofit dated July 30, 2013,:as amcnded on October 28, 2013 (pollsetivaly “Motice of
Intent™) issued by the .S-earefaty- of Siate’s Seourdties Division (“Division”); and

WIHEREAS, T. Brad Pigott requested an administrative hearing on bohalf ofboth
Respontents: and:

WHEREAS, i tésponse 6 Respondenfs* request for ay adnibiistative heart,
Robert R. Bailoss wasappotitted as the Hearlng Offioer by Ordes dated August 16, 2015;
and -

WHEREAS, an admitisirative heaving was held on October 29 and Octoher 30,
20135 and
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| WHEREAS, flis Sevratary of Stafu’s ﬂfﬁse was repregented by Jessich Leigh
- Long s Chienyn Wetz and Respenderts, Watkliis Developiient; LLC and Dawid
- Watldsis, weferepresedtad by 1. Brad Pigott;
WIEREAS, the Hearing Officer Issued Hearing Offfeer’s Riidings of Faot and.
- Conclusfoniyof Lave fo'ihie.Seetetary of State on March 19,2014, a copy of which Is
. #ffised heibteag Exfﬁﬁft"‘;&’* and ilmm‘_p;jrafefél' herein by referende; and
WHEREAS, the Heating Offiser’s Plndings ofFl:ftct; and Conglnsions 6F Eaw aife
an-apprdpiiats aid theiovgh résolution of the Jsues ralsed In this admfifstative
proveeding: and
NOW, THERBFORE, {he Becretary of Stats, as the administrafor of the. 7
. MISSESSEP;‘& Beetuities At {2009, adpts e Heatiug Officer’s Findings of Fact and

Conelusiofs of Law with the folloviling aftitfons and modifications:

T FRNDINGS.OF FACT

L The six menbets of Retvo Melro, LLC, wers to eaniribule an indiial capital
éonitribirton g foliovwe

Waiking Development  $4,006.00

Scofiles Gaitett $1 ;25@.'.60

Fason Goree: + $1,500.00

Howard Catchings $1,500.80

Sam Begley §506.00 .

Leroy Walker | $1,250,00
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The infliel vapitial conteibution weas fo tofal Ten Thonsand Dollas ($10,000.96%,

- Hovigves; only ikt Thivusatid two Hindred ity dolleys ($8,250.00) wis contifbuted,
Tiwo fnctabitsid otsmale any initial capiial cotiribittoii. Retto Betodsiniital deposie
inte ifs chiecking account was-on Ap rik 8, 2011,

2 OnApiit 12, 2011, David Watking wrote the following cheskefor s dishibutfon to

thig memibeis: |
| Watking Develogiosnt  $160,00.00
Soerates Gacistt $50,000.00
T Jason Gorew $60,000.00
Hovwnd Caighings $60,000.00

Sunfegley 20,00000
Tarby Walket: $50,000.00

Recoidsindisite that ires of the riefliéds have réturited the. distibitisn: Socrfes

Farrelt, Howard Catchings,-and Leroy Walker:. |

%, Poaagriph 75 in the Heading Offiest’s Findings Df'Faéft and ‘Gﬁml..txsfim..aé of Law is

to! ﬁﬁ.ﬁﬁﬁiﬁeéﬁ to say “As o, the Harrdngran base, the private placement fiefito o i cse

ot haniel bgd 4 promisé st the boid pidcestywonld be iised “to Improve ths

Approdimately liG,G'OD sefuate Toof Tirst floarof divexdsting bui idiﬂ'g;s;enﬁjmﬂl_y knowhag

the: “Bellk Building™ In the Metiocanter shoppingeenter located in-the City of Jackson,

Hids Countysiﬁfééissi?pif’ That proinise wasnot ionored when, the money was insteac:

used to purehiase paperty in Moridian, Mississippt. Andjustagin Huringron, falss

statements of the i of the money were made i the offering %imiézﬁii_z.efzt'-and the mistisenf”

. theinvestors® money was decettfil and mistéading”
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IT 1% THEREFORE ORDERED fhiat Respondents, Watkins Dévelopiment, LG

and Plavid Watkins, fndividuilly aid eolléctively, finmediatefy make rostitution of -

$38T.084.34 pls legat Infereds from June 8,208 Lundil paid fn full o RefroMetra, LLES

IS FURTHER, ORDERER thiat an adwinfhirgtive pedally of Seveniy Five

Thousand Doflass (575,000.00) fs jotutly aod ssverally assessed apainst Responidents

Watking Developiient, LEC and Paiid Watking calentated as fllows:
© Tusity Five Fhousand Dellats (525,000,00) 5z vielating
Mississippt CodeAnnofated Section 75-71-501(2). by ennissions and
énfiﬂef staternents i this bond offering and sale.

Enty Pive Thovsand Dollys (§25,000.00)for vinlating
IMississippt Code Attitated Beotion 75-71-501(3) by employing
misteading-and deceptive agtions i connectiets with thenie oFbond

. protecds. _ |
| Tswenty Five Thousand Dallag (@251}5 0.06) fur violatiy
Mississfopt Code Anfiotated Secffon 75-71-5012, (35 by making
stibstartial errissions i fhe vequisitivhs fof payfiefits, While Réquistiions
submitfed were not ideniical ta BkhibiE C to the Loan Agreement, the
‘Secretary of State respectiully disagrees witl the Heaing Officer that the.

alteratiorsin forni was 4 violation of Sestion 7521501 of the: Ko,

e genalty fxto be pald within thirty (39) days feom the-date of s Onder,

 ITIS FURTHER ORDERED thiat costs of ths investigation and adinthistative

acilon i fhie sinoviof Flghtéen Thousend Farty Seven Diéllars dnd Thitty Nine Ceénts

{$18,047.39) be assessed against Respendents Watkins Development, L1.C aud David
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Waithitis, joinﬁy and swerafu;a Haid asyessmeantis to bapaiitio the Statﬂ'QfMiSSiSSi?pf,,
(36} days Fori the dats of this Oiider.

S0 ORDERED, ihis, the 24k day of March 2014,

& Do
€. DELBERT HOSEMANE, JE.
SECRETARY OF 8§TATE
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OFFICE OF THE MISSISSIPPI SECRETARY OF STATE

SECURITIES DIVISION

In the Matler of: )]

)
Watkins Development, LLC ) Administrative Proeceding

- : ) Number LS-13-0608

David Watkins, Individually and as }
Manager of Watkins Development, LLC )

)
Respondents )

HEARING OFFICER’S FINDINGS OF FACT
AND CONCLUSIONS OF LAW

The Hearing Officer subntifs his recommendations for findings of fact and conclusions of law.

This matter is before this hearing officer at the request of the Respondents, W-atkin-s
Devetopment, LLC and David Watkins (“Watkins Development,” “Watkins,” or
“Respondents™), for a review of the Secretary of State’s Secwrities Division’s (“Division™)
Notlce of Intent to Impose Administrative Penalty and Ozder Restitution and Disgorgement of

| Profit dated July 30, 2013, as amended on October 23, 2013 (collectively “Notice of Intent™).

The Notice of Intent cited violations of Mississippi Code Annotated §75-71-301.

An administrative hearing was conducted on October 29 and Qetober 30, 2013 in Jackson,
Mississippi at the Offices of the Mississippi Secretary of State before this hearing officer and a
court reporter. Mr. Brad Pigott represented the Respondents. Ms, Cheryn Nelz, Assistant
Secretary of State, and Ms. Jessica Leigh Long represented the Division. M. L. Keith Parsons,
bond coumsel, and Ms. Marla Bretand, Director of Examinations of the Division, provided
testimony for the Division. Mr. David Watkins, Respondent, and Mr. Archie McDonnell,

President of Citizen’s Bank in Meridian, provided testimony for the Respondents.
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On October 28, 2013, the Respondents filed “Respondents” Hearing Brief” citing authority for
various relevant terms. The Division filed “Division’s Reply to Respondents’ Hearing Brief” on

November 14, 2013. Neither party raised any challenges to jurisdiction, procedure, or evidence.

As the hearing officer appointed in the above referenced case, I have reviewed the Amended
Notice of Intent fo Impose Administrative Penalty and Order Restitution and Disgorgement of

Profit, the hearing transcript, and the applicable law. I hereby find:

I Findings of Fact

1. In early 2010, Respondents began wotk as the master planner for Meridian, Mississippi to
redevelop dreas of Meridian. During this engagement, Watkins discovered the police station was
50 substandard, that it was in such an immediate need, that it could not be put off any longer.
[Transcript, pp.236-237, 335-336]

2. In 2010, thé Jackson, Mississippl mayor asked Responderits to help rebuild the Highway
80 corridor of which “Metrocenter [Mali] is just.a pivotal point.” [Transcript, p. 289]
Respondents went with the Jacksor mayor to Las Vegas to “leam what do to” about Metrocenter.
[Transcript, p. 290]

3. Respondents made an offer on the Belk building at Metrocenter Mall o assist in the
redevelopment process and created a mastér redevelopment plan for the entire mall. {Transcript,
Pp. 290, 339]

4. Tn August 2010, Respondexts filed with the Secretary of State the Certificate of Formation
to form Retro Metro, LLC (hereinafter “Retro Metro™), a Mississippi 'Vﬁmi.ted liability company,

for the purpose of revitalizing the Belk building in Metrocenter Mall in Jackson, Mississippi.
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David Watkins was the manager of Retro Mefro wntil July 2012, [Exhibit St; Opeérating
Agreeiment, Exhibit 82; Transcript pp. 52-55]

5. Respondents éntered mto a development agreement {the “Development Agreement™),
dated February 21, 201 1, with Retro Meiro signed by David Watkins as managing member of
Retro Met?ro to undertake a design-build project at Metrocenter Mall {the *“Project™). [Exhibit
S4] Actaally, Watkins Developmient was the member of Retro Metro. [Ex. S2 Operafing
Agreement.]

6. The Development Agreement, ariong other things, provided for the developer, Watkins
Development, to bepaid a flat fee of $500,000.00, although with no speeified date of payment,
and a mobilization fee of 25% of “project cost” whichamount was due at closing. Project costs
included $2.5 million in construction cost [City of Jackson Lease Agreement, Exhibit 5] plus
overhead costs which included rents for office space, wages, and compensation of emplovees of
Developer. [Development Agreement, Exhibit S1 § 2.03; Transcript, pp. 287-288] Watkins
Development named a then current Watkins Development employee as the contractor for the
Project. {Transcript, pp. 274-275, 293] According to bond attorney Keith Parsons, had the
Respondents disclosed the Development Agreement as requifed by the Loan Agreement, and the
way that the Respondents would requisition payments from: the Construction Fund, he would not
have provided his opinton for the bonds and there would not have been a bond issue. [Transcript
op. 60-621.

7. David Watkins took thie position that Retro Metro’s financial liability to Watkins
Development would vest, under the terms of the Development Agreement, on the day of closing

on the loan of the bond proceeds. [Transeript, pp. 278-279]
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8. The finaneial liability from Retro Metre to Watkins Development was, under the terms of
the Development Agreement, 25% of costs (or $625,000) for the mobilization fee and $500,000
as a fixed fee for a minimum of $1.125 million. [Transcript, pp. 282, 2837

9. Watkins began around December 6, 2010 to arrange for financing to fund the Project,
[Exhibit R31] Due to the nature of the ﬁ;mncingg the financing firm decided a formal Private
Placement Memoranduin {(“PPM”) was neseded. Bond covnsel began drafting one. {Transcript,
pp. 44-45}

10. On February 3, 2011, Bond connsel ematled Watkins and Retro Metro’s attorney seeking
suggested changes to and for the approval of the PPM. [Exhibit R34] David Watkins is an
experienced bond attormey participating in maore than seven hundred (700) bond issues over a
period of twenty vears. [Transcript. P. 2384

11. Respondents had an opportunity, at least twice, [Transcript, p. 80, Exhibit R34] to
providé commenis to and add anything to the PPM that should‘bé'in the PPM that had not been
included. [Transcript, pp. 80, 338; Exhibit §5]

12. Respondents were responsible for the contents of the PPM and had an obligation to
review and commertt on the PPM and correct any misstatements. [Transcript, pp. 83, 338]

13.  The PPM does not mention or reference the Development Agreement. [Exhibit S51

14.  Respondents took the position that the purchaser of the bonds was only interested in the
City of Jackson Leass in making its decislon regarding the bonds. [Transeript, pp. 306-307]

15.  As part of the bond offering, Respondents execufed a loan agreement on April 1, 2011
(the “Loan™ or “Loan Agreement™). In Section 2.2(k) of the Loan Agreement, the Respondents
made the following representations: “Other than any agreements which have been delivered to

the Issuer and the Trustee or the Purchaser, the Company [Retro Metro] is not a party to any
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indenture, agrestment or other instrument materially and adversely affecting its business,
properties, assets, Habilities, operations, income or condition, whether financial or otherwise;™
[Exhibit 86, p. 13]

16. Watkins, as miapager of Retro Metro, executed the Bond Purchase Contract (Ex. S 10,9
4(bY), stating, “The Company [Refro Meiro] will not take or omit to take, as may be applicable,
any action which would, in any way, cause the proceeds of the Series 2011 Bonds to be applied
in a manner eontrary to the requirements of the Indenture, the Loan Agreement and the Series
2011 Note.”

17.  Relying on the représentations in the PPM dated April S, 2011, the Mississipp] Business
Firance Corporation (“MBEC”), es a conduit issuer, issued Taxable Revenue Bonds; Series 2011
{Retro Metro, LLC Project) (“Bonds™) in the principal amount of $3,195,600.00. [Exhibits S5,
310]

I8. The closing of the Bond issue was completed on April 12,2011 and the Bonds were
issued on the same date (the “Closing Date™). [Exhibits R2, 87, $16]

19. Dn"thé Closing Date, Watkins executed the Certificate Designating Authorized
Representatives, certi{ying he was anthorized to represent Retro Metro in the bond closing,
{Exhibit S3]

20.  On the Closing Date, Watkins éxecuted a-Closing Certificate for the Bond issue
representing and certifying that the Loan Agresment and other Bond Documents were correct in
all material respects. [Exhibit S2}

21. The Bond Documents do not mention or reference the Development Agreement oy

Reirc Metro’s lability pursuant to the Development Agreement, [Exhibits 52, 83, 85-18}
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22.  The Bonds were issued pursuant to a Trust Indenture between MBFC and BankPlus, as
the trustee (the “Trust Indenture™). BankPlus, as trustee under the Trust Indenture (“Trastee™),
held the Proceeds, $4,875,000.00, in a Construction Fund aceount for Retro Metro

{*Construction Accourit™). [Exhibit $9; Transcript, p. 181]

23.  Purspant o the Loan Agreement with Retro Metro, MBFC, through the Trustee, loaned
the proceeds of the Bonds (the “Proceeds™) to Retro Metro to revitalize the first floor of the
“Belk Building” in Metrocenter shopping center in Jackson, Mississippl. [Exhibit 86].

24, . Respondents take the position that the members of Retro Metro approved the
Development Agreement and since those members approved it, the Development Agreement
should not be a problem for the other interested parties. [Transeript pp. 268-269, 333-3341. It
should be noted that immediately after the issuance of the Bonds, each of the members of Retro
M@tx’o received a “partner distribution™ of forty (40) times their alleged initial contribution o the
formation of Retro Metro, {From an examinatiofs of the bank account of Retro Metro (Exhibit
$19 Page 3), it.is not clear that Watking Development, Sam Begley or one of the others required
1o confribute $1,500 even made their initial contribution to Retro Metro.) [Ex. 82, p. 10]

25, Pursuant to Page 2 of Exhibit C of the Loan Agreement (Exhibit S6) with each
Requisition for payment from the Construction Account, Resp,;mdents were required to “Attach
copies of invajces or other appropriate supporting documentation for this requisition.” Not only
did the Respondents not attach any invoices or other appropriate supporting docuamentation to the
Requisitions, the quoted language was deleted from each of the Requisitions (See Exhibit S18).

26. Respondents’ withdrawal of Four Hundred Thousand Dellars ($400,000) from the

Construction Account to pay a “partner distribution™ is not authorized by the Loan Agreement.

TExhibit S6 Page 5 “Costs™].
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27. OnJune 2, 2011, as of the date of Requisition # 3, the Regquisition reflected a request for
Eight Hundred Thousand Doltars ($800,000) for Construction Costs. Regquisition # 1 had
requested a paymeﬁt for Constraction Costs of One Million Two Hundred Fifiy Thousand Dallars
($1,250,000). Request #2 had requested a payment for Construction Costs of an additional Five
Hundred Thousand Dellars ($500,000). According to these three Requisitions for payment,
Respondents had represented to the Trustee that Construction Costs incumed already totaled Two
Million Five Hundred Fifty Thousand Dollars ($2,550,600).

28.  Asreflected in Requisition # 4 (3200,000) and # 5 ($300,000), respectively, the
Respondents® tofal request for payment for Construction Costs incurred totaled Three Million
Fifty Fhousand: Dollars ($3,050,000).

29. Yet, as réﬁected in Exhibit R44, which is Respondents’ June 24, 2011 AlA draw
request, {which corresponds with Requisition # 5), the total amount of construction completed as
of June 24, 2011 was enly Nine Hundred Fifty Nine Thousand Three Hundred Bighty-Two
Dollars and Ninety Cents {$959,382.90) and that the current paymerit due was only One Hundred
Ninety Five Thousand Two Hundred Seventy-Five Dollars ($195,275).

30. Between April 12, 2011 and June 7, 2011, Respondents caused Three Million Eight
Hundred Thousand Dollars($3,800,000} to be paid from the Construction Account to the Retro
Metro account and over Pwo Million Nine Hundred Forty-Three Thousand Dollars ($2.943,000)
10 be paid from the Retro Metro Acceunt; [Exhibit S19].

31.  Although, the Respondents state that Watkins and Watkins Development still have
invoices and records for both accounts payable and accounts receivable for Watkins

Development, none were submitted in evidence. [Transeript, pp. 343, 344]

S0S - 4071




32.  Watkins testified that in June 2011, Retro Metro awed Watkins Development more then
$587,000. [Transcript, p. 2581 However; no monies were withdrawn by Refro Meito o pay any
alleged debi owed by Retro Metro to Watkins Development and no Requisitions for payment
‘were submitted that referred to Retro Metro debt owed to Watkins Development. (Exhibit S18).
Repayment to Watkins Devalopmént for acquisition costs had already been paid out of the
ConstmctionAcdéunt on April 12, 2011 as'a part of Requisition #  [Exhibits S 18 P. 3 and S19
P. 3].

33, The Respondents have proffered no documentation to support that debt, other than the
fees allegedly due under the Developmient Agresment, was owed to Respondents, [First Notice
of Intent, p. 7; Amended Notice of Infent, p. 8; Transcript, pp. 1-369]

34, OnApsil 1, 2011, Respondents-executed documents to form Meridian Law
Enforcement Center, LLC ("MLEC”) in order to redevelop the old Cowboy Maleney’s building
in Meridian, Mississippi, [Transcript, p. 233). The Certificate of Formation was filed with the
Secretary of State’s Office on April 12,2011, [Exhibit §17]

35. The Respondents stated that the Respondents did not have time “to do” an acquisition
foan to purchase the Meridian property but continued to pursue a constroction loan. The
Respondents testified they “wéren’t going to need the money to fund the construction lean as
Tong ds [they] had a comimitment to find it The commitment came on May 18, 2011.
[Transcript p. 238-240]. Besides Citizens National Bank, the Respondents did not seek a loan or
talk fo any other bank about a loan for the Meridian project. [Transcript p. 240]

36. Respondents also testified that on or about June 1, 2011, Respondents knew that an
acquisition loan for the purchasing of the Meridjan property was not going to be possible.

[Transeript, p. 238-239]
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37. Immediately before June 2, 2011, the Retro Metro checking account had a balance of

approximately sixty thousand dollars ($60,000). [Exhibit $19]

38.  On June 2, 2011, the Respondent submitted Requisition Nuriiber 03 to the Trustee for
Eight Hundred Thousand Dollars ($800,000) (“Requisition #3™). [Transcript pp. 215-216;
Exhiiai‘t $18]. Requisition #3 stated, “This requisition relates to the following portion of the
Project, if any (please specify in reasonable detail the nature of the obligation): Construction
costs, archifects and professional fees, acquisition costs and partner distibuation, as shown in the
attactied schedule.” [Exhibit S18, page 9; Transcript, p. 2261 (The referenced language repested
language from Requisitions # 1 and 2, although none of the attached sx;,hfzdules in Requisitions #
2 and 3 included anything but “Construction Costs.”) The schedule attached to Requisition #3

-anly discloses that Respondents request a ciist‘n’:bution Tor “Construction Costs (demolition,
framing, Plumbing, electrical)” for 800,000. [Exhibit S18]

39. Requisition #3 does not include any of the required sapporting doctimentation for
payment other than “Construction Costs™ nor does it include any supporting documentation for
payment to Watkins Development or any description of things that could be payable to Watkins
Development. [Exhibit $18]

40, By signing and submitting Requisition #3, the Respondents made “all the covenants and
all the reps and warranties [made in the Loan Agréement on April 1, 2011] be sort of evergreen.
Every time a disbursement is requested, they’re all made anew.” ETranscript_, p. 159 Exhibit 86,
P. 14 §3.4] |

41, Onhme §, 2011, six days afier receiving the $800,000 from the Trustee from the
Construction Account info the Retro Metro-checking account allegedly for construction costs,

Watkins wired $587,084.34 from the Retro Metro Account to a real estate closing account at the
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law firm of Hammack, Barry, Thaggard, and May, LLP of Meridian, Mississippi to purchase real
property located at 510 22nd Avenue, Meﬁ&iaa, Mississippi for MLEC. [Transcript, pp. 262,
263; Exhibit SI9 P. §]

42. Respondents were preparing for the closing on the Meridian property and knew the
closing was going to have 1o be done in ahurry. However, Respondents only offered as an
excuse for the inappropriate use of these funds that Watkins had a “sertous time crunch.”
[Transcript, p. 2631

43, Respondents testified that they had multiple resources, including cash reserves, for
financing the Meridian property purchase. [Transeript, pp. 255-256] However, no
documentation was offered to substantiate this allegation.

44, | The Bonds first defaulted in April 2012 and have remained one payment in default since
that time. [Transcript, pp. 52, 64]

45. Respondents state they did not knowingly and intentionally lie to anyone or concesl

anything. {Transcript, p. 333]
CONCLUSIONS OF LAW
Jurisdiction

46. The Mississippi Securities Act, codified at Miss. Code Amn. Sections 75-71-101, et. seq.
(2010) (hereinafter “A(;t”), authorizes the Seeretary of Staté to regulate the sale of securities in
Mississippi, including any offer, sale or purchase of securities that involves fraud.

47. Section 75-71-501 of the Act sets forth:

General Fraod,

Tt is unlawful for a person, in connection with the offer, sale, or purchase of a
security, directly or indirectly:

146
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. {1} To employ a device, scheme, or artifice to defraud,
(2y To meke an untrue statement of a material faot or to omit ta state a material fact
necessary in order to make the statements made, in the light of the circumstances
- under which they were made, not misleading; or
(3) To engage in an act, practice, or course of Business that operates or would operate as
a fraud or deceit upon another person.

48, The Division may employ remedies set out in Miss. Code Ann. Section 75-71-604 of

the Act which sets forth:

Administrative enforcement,

(&) Issuance of an order of notice. If the administrator determines that a person
has engaged, is engaging, or is about to engage in an. act, practice, or course of
business constituting a violation of this chapter or a rule adopted or order issued
under this chapter ot that a person has materially aided, is materially aiding, oz is
about to materially ald an act, practice, or course of business constituting a
violation of this chapter or a rule adopted or order issued wuder this chapter, the
adniimstrator may:

(1) Issue an order directing the person to cease and:desist from engaging in
the act, practice, or course of business or 1o take other action necessary or
appropriate to comply with this chapter;

(2) Issue an order denying, suspending, revoking, or conditioning the
exetnptions for a broker-dealer under Section 75-73-401(b)(1)(D) or {F) or
an investment adviser under Section 75-71-403(b)(1)}(CY;or

{3} Issue an order:

{A)YUnder Section 75-71-204;

{B) Imposing a civil penalty in the case of anissuer of registered
securities, broker-dealer, investroent advisor, agent, investment
adviser representative, or other person who violated this chapter;

(C) Barring or sugpending the person from association with a broker-
dealer or investment advisor registered in this state; or

(D)Requiring the person to pay sestitution for any loss or disgorge any
profits arising from the viclation, including interest.

Burden of Proef
49, The Mississippi Securities Act Rule 817 (B) provides that “Julnless otherwise specified

by law, the standard of proof at the hearing shall be by a preponderance of the evidence.”
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50. The US Supreme Court has uplield the preponderance of the evidence standard in
federal antifrand cases: Herman & MaoLean v. Huddleston, 459 TUL.S. 375, 387-89 (1983} and
Steadman v, SEC, 450 U.S. 91, 92, 96 ¢1981).

51, Inaxecent Mississippi Supreme Court case, Harrington v. Office of Mississippi Sec’y of
State, 2012-CA-00826-5CT, 2013 WL 6115678 (Miss. Nov. 21, 2013}, the Court affirmed this

burden of proof'in light of Rule 817 and federal case law,

Oxmissions and False Staiement in the Bond Documents

32. The Respondents® failure to disclose in the PPM or Bond Documents the significant and
material liabilities of Retro Metro to Watkins Developmient as set forth in the Development
Agreement is a violation of Section 75-71-501 of the Act. The minimirm which Watkins
Development was entitled to receive under the Development Agreement was Ore Million One
Hundred Twenty-Five Thousand Dollars {(§1,125,000). This was forty-five percent (45%) of the
total construction cost estirnate of the project that, according to Watkins, was due at closing.

53.  Additionally, Watkins affirmatively represented in the Bord Documents that Refro
Metro had no other material financial obligations which had net been disclosed and therefore
Respondents’ representation in the Bond Documents to that effect was an untrue statement of
material fact and a viclation of Section 75-71-501.

54. InJanus Capital Grp., Inc. v. First Derivative Traders, 131 8. Ct, 2296, 180 L. Ed, 2d
166 (2011) the Court-held that for the purposes of SEC Rule 10b-5, “the maker of 2 statement is
the person or entity with witimate awthority over the statement....One who prepates or publishes
a statement on behalf of another is not its maker.”

55.  Applying that definition to the case at hand, the MBFC, through its counsel, prepared

the PPM on behalf of and with the information from Respondents.
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S0S - 4076




56. Reiro Metro was the conduit borrower of the Bonds, and the Respondents were
responsible for the omissions and material misstatements set forth in the Bond Docurnents which
omitted: a) disclosing the Development Ag—re_ament'an_d b) finagncial Lability of Refro Metro to
Watkins Development. Purther, Respondents affirmatively made unirue staternents in the Bond
Documents.

57.  Inthe Harrington case, the respondents had made an offer of secuities in a private
placement memo. In that private placement memo, the téspondents miade representations that
investor fimds would be placed into an escrow accountrand that books and records would be
maintained. “Those were promises pertaining o business practices with which [the respondents]
failed to comply.” (Harrington, p. 18). The Court said, “The assurances that fimds would be
held in escrow likely would be a “material fact™ 1o investors...” and that since they were pot held
in escrow, after the sale of the security, in accgrdanee with the private placement memo, “false
staterpents were made in the PPM, and the vse of the investors’ money {not in accordance with
the terms of the ptivate placerient memo] was deceitful and fraudulent” ard that “the conduct
was a violation of Section 75-71-501.” (Harrington, p. 22)

58. Likewise, “the PPM promised that books and records would be maintained and would be
available for investors to review at any time. That was not done. As such, the promise was
unirue, misleading, and part of the overall fraud committed by [the respondents]. ... [Tihe
conduet constituted a violatien of Section 75-71-501." (Hurrington, p. 24)

59 Much like the Harringtos case, the PPM and § 2.2 (k) of the Loan Agreement {Exhibit
$6) had a representation that there were no othér agreements with material adverse financial
obligations. The Respondents either failed to disclose this Development Agreement or intended

to hide, that Retro Metro had an agreement with iaterial adverse financial liabilities. This
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representation was untrue, misleading, and part of the overall deceit. Consequently, the
Respondents’ conduct constitutes a violation of Secticn 75-71-5 éE.
| Seienter

60. Respondents allege that there wias no intention to le or conceal. However, the
“omission or untrue statement” language is found in Section 75-71-501(2) and the Cowstin
Herrington addressed that issue holding, “Scienter isnota required element for charges brought
.under Mississippi Code Sections 75-71-501(2) and (3). (Harringion, pp. 16-17]

Reliance

61.  Although the Réspondents .have, taken the position that the investors were only interested
in the City of Jackson Lease and consequently did not rely on any other representation of
Respondents, Harrington holds that reliance is not an eiement of proving securities violations in

enforcement actions such as this action. (Harrington, p. 27).

Failure to Disclose Intent to Use Proceeds as a Scheme

62. When the Respondents failed to disclose theit intentions 1o use the Proceeds for any
purpose cther than the improvements for the Retro Metro project, the Respondents violated
Section 75-71-501 by employing a device, scheme, or artifice to mislead or decsive.

63. The Respondents testified that they had funds to finance the Meridian property purchase
with cash. The Respondents knew at Jeast one week, if not three weeks, prior to the transaction
that funds other than from 2 loan would be needed. The Responderits knew that the closing on
the property would be hurtied. But the Respondents made ne preparations to secure sourdes of
funding other than the funds from the Construction Account.

64. The Respondents fatended to use the Proceeds for purposes othier than the Project when

the Respondents requisitioned $801,000 for construction costs and then spent almdst three-
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fourths of that money, not for construction costs Incurred on the Retro Metro project, but to help
fund the MLEC project.

65. Requisitioning fh&: money days bafqre the Meridian property closing, while knowing that
1) the closing would be hurried, 2) there would not be an acquisition loan, and 3) there was a
cash reserve that could be used, and making no preparations for funding other than from the

requisition demonstrates the Respondents” were employing a scheme to mistead or decelve.

Failare fo Disclose Interst to Use Proceeds as an Omission

66. The Respoadents’ failure to discloss in the Bond Documents, including the Requisition,
the inteit to use any portion of the Proceeds to finance the activities of MLEC is a material
omission and violation of Section 75-71-501(2} of the Act.

67. The Respoadents requisitioned & disbursement within days of the Meridian property
purchase, knowing that there would be no acquisition loan and knowing the closing would be
hurried. By submitting that requisition, the Respondents renewed the covenant they made in the
Loan Agreement that the Proceeds would be used to finance the Retre Metro project.

68. The failure to disclose the intent was in connection with the offer and sale of the security
and has operated to mislead or deceive.

69.  InSE.C. v. Zandford, 535 U.S. 813 (2002), the Court stated

Rule 10b-5, which implements [Section 13(b) of the 1934 Act], forbids the use,
“4n connection with the purchase or sale of any security,” of “amy device,
scheme, or artifice to defrand” or any other “act, praetice, or course of
business” that “eperates ... as a fraud or deceit.” 17 CFR § 240.105-5 (2000).
Among Congress' objectives in passing the Act was “to insure honest securities
markets and thereby promote investor confidence™ after the market crash of
1929. United States v. O'Hagan, 521 U.S. 642, 658, 117 8.Ct. 21599, 138 L.Ed.2d
724 (1997); see also United States v. Naftalin, 441 U.S. 768, 775, 99 8.Ct. 2077,
60 L.Ed.2d 624 (1979). More generally, Congréss sought ““to substitate a

philosophy of full diselosure for the philosophy of caveat emptor and thus to
achieve a high standard of business ethics in the secwrities industry.” * Affiliated
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Ute Citizens of Utah v. United States, 406 U.S. 128, 151, 92 §,Ct. 1456, 31
L.Ed.2d 741 {1972) (quoting SEC v. Capital Gains Research Bureaw, Inc., 375
U.S. 180, 186, 84 S.Cx. 275, 11 L.EA.2d 237 {1963)).
(Zandford, p. 819) (Emphasis added). The Court further stated,
Consequently, we have explained that the statute should be “construed “not
technically and restrictively, but flexibly to effectuate its remedial purposes.™ 406
U:S., at 151, 92 8.Ct. 1456 (quoting Capital Gains Research Bureaw; Inc., 375
U.S., at 195, 84 S.Ct. 275). In its role enforcing the Act, the SEC has consistently
adopted a broad reading of the phrase “in connection with the purchase or sale of
any security.
{Zandford, p. 819)

70. In Zandford. the Court found that a misappropriation of proceeds from the sale of a
security that occurred after the sale of the security was “in connection with” and a violation of
the remedial purpose of the Act.

71. The language used in Zandford is essentially the same language as found in Miss. Code
Ann. Section 75-71-501.

72. In the same vein, in Harrington the Mississippi Supreme Cowrt agreed with the rationale
of constroing flexibly. Again, in Hatrington the PPM represented one thing, but the funds were
not }:;ut into an eserow aceount as stated in the PPM, And, although the PPM represented that
books and records wounld be maintained, they were not. The Court in Harrington found that both
the failure to put funds into an escrow accownt and the failure to keep books was a viclation of

Section 75-71-501. Both of these acts occurred after the offer and after the sale and they were

determined to be material and in connection with the offer, sale, or purchése of the securities.
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Act of Misuse of Proceeds

73. Respondents’ misuse of the Bond Proceeds was an act and course of business that
operated t0 mistead 67 deceive, This is in conneetion with the offer and sale of securities andis a
violation of Section 75-71-501.

74. ' Harrington, the Respondents made representations that offering proceeds would be
used in a specific way. “Tliose were promises pertaining to business practices with which [the
respondents] failed to coraply.” (Harrington, p. 18). The Court said, “The assurances that funds
would be held in escrow likely would be a “material fact” to investors...” and that since they
wete pot held in escrow, after the sale of the security, as in accordance with the private
placement memo, “false staternents were made in the PPM, and the use of the investors’ money
[not in accordance with the private placement memo] was deceitfil and frandnjent™ and “the
conduet was a violation of Section 75-71-501.” (Harrington, P, 22}

75, Asinthe Harrington case, the private placement memo in the ease at hand had a premise
that the bond proceeds would be used for the Belk building at Metrocenter Mall in Jackson,
Mississippi. That promise was not honored when the money was instead used to pay Four
Hundred Thousand Dollars {8400,000) as partner distributions and to purchase property in
Meridian, Mississippi. And just as in Harringtor, false statements of the use of the money were
made in the offering docament and the misuse of the investors’ money was deceitful and
misleading,

76. Further, in Harringion the Court states that “the plain lenguags of Section 75-71-501 (3)
does not contemplate the actual commission of a fraud, but rather ‘any act, practicef,} or course
of business which operates or would operate as a fraud or déeeit[.]’ (Emphasis added.)

Accordingly, there exists no applicable. statutory requirement that fraud be proven af all; itis
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enough to satisfy the statute by showing the existedce of an act, praciice, or course of business
that would operate as a deceit.”

77." Although the: Raspondént;s argue that more than $587,000 was owed to Watkins
Developrent, whether or not the money was owed is irrelevant, The actual act of the transfer,
particolarly without an} paperwork documenting the validity of such an obligation, would
operate as-a deceit.

78. Respondents argile that they had the right to expend from the Construction Account more
than Two Million Dollars ($2,000,000) in professional fees and other nan-construction éxpenses
above and beyond the amount required to construet and improve the Metro Center space to
accommodate the City of Jackson as the tenant. Respondents further argue that both the
purchaser of the bonds and all other parites were awafe of that right. A reading of the Loan
Agreenitent at Page 5 defines the word “Costs™. The definition of Costs does not provide for the
argument of Respondents, In addition, at Page 10 of the Loan Agreement, can be found the
definition for the phrase ;‘mepIus Bond Prosseds”. Had there been any Surplus Bond Proceeds,

those amounts would not have been available to Respondents.
CONCLUSION

Any of the violations above is sufficient basis for the imposition of an administrative penalty.

The violations are a sufficient basis for r'e‘stituﬁion,

THEREFORE, a Finat Order is hereby recomumended ordeting Respondents. Watkins
Development and David Watkins, collectively, to ifninediately make restitution of $587,084.34
plus legal interest from June 8, 2011 until paid to Retro Metro, LLC arising from the use of bond

proceeds to purchase the Meridian property.
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FURTHER, an administrative penalty in the amount of Seventy-Five Thousand Dollars
(§75,000.00) is hereby récommended against Watkins Development and David Watkins,

collestively. The penalty is calenlated as follows:

1. Twenty Five Thousand Dolars {$25,000.00) for violating Mississippi Code Annotated
Section 75-71-301 by omissions and untive statements in the bond offering and sale.

2. Twenty Five Thounsand Dollars ($25,000.00) for viclating Mississippi Code Annotated
Section 75-71-501 by employing misleading and deceptive actions in connection with the use of
bond proceeds.

3. Twerity Five Thousand Dollars ($25,0600.00) for violating Mississippi Code Aunotated
Section 73-71+50]1 by manipulating the Requisition forms and by substantial emissions in the
requisitions for payments.

g th
This the | 9 Gay of March, 2014.

ROBERTR. BAILESS
HEARING OFFICER

i?
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OFRICE OF THE ViSSISSRE] SECRETARY OF STATE
SECURIFTES DIVISTON

T

TN 'THE MATTER OF;

WATKINS DEVELOPMENT, LLE
245 B.Capitol Strect.
Jackson, Mississippi 39201

Administrative Piocesdiiig
Number: L8-13-0608

David Wafking, Tndividwilly, and
as Mangger-of Watking Development, LLE

Respondent

NOTICE OF INTENTEG SIPOSE ADMINISTRATIVE PENALTY. AND ORDER

RESTEUTION AND DISGORGHEMENT O PRORLT
The SECRETARY OF STATEOF MISSISSIPRE, by and through Chetyn Nelz, Assistant

Sesrefaty of Stite for the Securdties Division (herethafter “Division?”), Hercby issues this Nofiee
of Tntent fo Frmpiose Aditinistiative Pevalty and Otder Restitution and Disgorgereii} of Piofit to:
Watkins Pevelopment, LLE (herginafter “Wafldns Developinent™) and/of David Watkisg
(“Watldns™, ndividually and a3 mariager of Watkins Development, and in sippott hereof, states

the following:

1. ~JURISDICTION
The Mississippi Securities Agh codified af Wiss, Ubde Asin, Seotion 7547 14101, ef seq.
(201 ﬂ) {heteinafter ‘A, gives the aufhﬂriiy"io- the Secretary of Statetor gegcﬁafe the sale of
seonrities i Mississippi.-thét are nof exempted by statule orpreempted by fedéral law; inclnding

any offer, safe orpiirdiase of se¢afities that ivvolves fraud,,
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TI. FINDINGSOF BACT
I August; 2010; Watkinis, a¢ mansgerof Watking Development, fored Retro Mefio, LLC,
aitiahager-managed Misslssippl lituited liabflify company for the purpess e zevitatizing the

Metroeenter Mall fix Jackson, Mississippl. Watking Developinentwds the manager of Reétra

Metro:until July 2012,

Baiselt on stateinents tade by Watking' Developrsnt-as masager of Retro Meétro, parifoularly

the Private Placement Memorandum ("FPM), the Mississippl Business Fitanee Corporation

(“MEBRG™, as.a-condult issiter, issued Taxable Reveiite Bonidb; Series 2011 (Retio Metio,
LE.C Projeef) (“Bonds”) in the principal aptonnt of $5;1 95.000.00} &=id Joafed the proveads o
RefioMitio o firates the révitalizing of the Mstrosenter Mall The Bonds:were issued on-
April 12,2011, | |

As apart of the bend offering docements, Watkins signed the Loan Agrebment issued-on
Aprt 12, 2011 thet made iepresentations Stafing Ritra Metto- was nba patty to any-othér

jndeniture, aggeemenitor othier Instramment maferially and adversely affecting ity businsss;

_____

finahclal or otferwite. Watkins alss signeda Closthg Centificate on Aprll 12, 2011 stating
the reprosentations In,the Foan Agreement and offier boud offering documents wers cotrect
i1 afl shatertal sspects.

The Bouds weie fisted pursaant to 2 Trust Indentars Setwesn MBEC and Banlﬂ?*ius
RuiikPlus befng the trostes, BankPlits held the proceeds in a Céns%mﬁﬁan Pund account for

Rétro Metio 4s trustee undet the st Tudentyite,

S0S - 3926




5. Oftho folal preeeds 0 $5,195,000.00; Watkins, asmapager with signatere anthority, cinged
$46,875,043.00 to be teansforeil from the Constitotion Accountinto a checking aosouns hold
by Refro ekt with BaskPls, |

6. On the same day that the honds wers Isstet; Apiil 13, 2011, Watking, as manager; fornied
Wieridisn Law Baforceinent Center, LLC (“"WIEEC) forthe prirposs of putchasisg real
property o Meridian, Nissisfppi and lsasing the property fo the City of Meridian for a police
stitors, Watking Devolopment wms o.75% atercst 1 MU,

7: OnJung®, 2011, Watkiss, as masagér of MLEC, cansed $587,084:34:4p beswired from Retro
fettas cheoking acconnt with BarkPlus to 2 real estits olosing account for tho Taw fitmof
Harnwiack, Barzy, Thaggaid, and May, LLP of Meridian, Mississippl.

8 Ehg 1$537‘,03f¢§;4 wired fiom Relro Metro’s checking deecunt wasusedo puschass reel
property locted at.516 22" Avenue, Meridian, Mississippt Said réal property fs crrently

smed by MEBC atd Ipased om MLEC to the City, of Meridian,

1L APPTICABLE LAW
9 Section 7571501 of the Act sefs forth;
General Fiaid,

T Ls wnlawsfal for & person, i eomneotion with the offer, sale, or purchase of @

secnrity, dingctly or inditectly:
{1HTo éz‘?.f_z_pi{}y a device, schéme, of artificeto defiavd;
(2} T make an untrue statement ofe matérial f6t of to omitio state a
riterial fict neoessary in orderto make the staféments made; én.:‘fch&. light

of the circumstances sndet which they Wwére-fnade, not misieading; or
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(3) To engage inan 4et, practics, 6F totrse of business et opersitss of
woild operate as s fand or deceit upoidnotlics pezson,
10, Ths Division may employ remedies set out i Miss, Code Section Section 75-71-604 6f ther
Act whick; §éts fortly:
Admirdstiative enforceinent,

{4) Tssuaice of aﬂ ordex of fatice, 11 the adininisifator determines that 4 person.
has enpaged, Is engagiiig, 6t 13 4bout1o engage in ap.aef; practics, of coiiisof bysiness
sonstituting a violation of this chapter ot 4 rule adopted ﬁi--orcf§r'i$§ﬁeﬁ"unde?' thig chapler
‘or fhgt a person has toaterfally nided, fvmaterially siding ovigabout fomaterally-aid an,
agl, pragtice, o1 conrse of busthess constitting arviclation of this chapfer.or a fule
ﬁ{%?j;ﬁﬂﬁ of orderissiied nnder this-chapter, the administrator thays:

| '- (1).Isstig i oedes Wiecting the person ta ceaseantl desist froni Snpaging
In the. act, practics; or conits of business.or to take otfier actionneggsdary
of appropriéte to cofaply with this chapter;
[2) Issus.an-order de;r;}fiﬁg,__ sﬂs%ﬁéﬁdiﬁggevdkjgg,- or conditioning the
exemptions for & brokersdealer under Sectlon 75-71-4016)( Y or (¥ ox
an investayentadyiser wnder’Section 75+71-4030) (Exor
{3 Is5us anordery |
(A} Unden Sectioi ’?5—33.-’2;622;_,
(B) Tmposing a civii penaliy in fhic case of an dssver of rogistered
sSecuriifes, brﬁkarwdealer; investraent adviser,, égang.iiﬁréﬁman%.

 4dviser representative, oz other person who vielated this chapters
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{Cy Baring or, J}s&i‘speadi:@lg‘thé péxson fom alsociation with a
Brokes-déaler or investmentadvisor registered in thiswhite; o
(HReqbirig s person o fay festitiition for any Tossor disgorgs

any profitvarising from fhe vielation, inchyding intefest,

IV. CONCLUSIONS OFLAW

11 Til;-jiré*{?ieﬁs paragtaphs aré iigorporated by reference,

12, Watking and Watking Devefopmeti ﬁﬁéﬁdﬁ_ﬁcf to e, proceeds of the Bonds to fingnee fie
acfivities of MLEG,

13 "Retro Metro-was the contiit boroses of theBonds, aad Watkins Development, us maager.
of Refro. Metro, through ite miapsages Watking, was respansible for the mﬁ;ariai.
misstaferments of #ie-offeriiig docaments o1 the Bonds which failed fo discloss Watking’
andd Watkins Development?s intent th finance:the seiivities of MEEC with preceeds-of the
Baonids,

14, By filing fo disclose their intentions faappropriste $357,084.34:08the Bonds proceeds:for

the detivities 6f MLEC, Wa%m‘@évciﬂgmaﬁt andfor Watking have violated Sectich 75-71-
501 by employing a device sthome:or artifico to defemd; and/or roaking an witrue stateivient
of4 material fact or ?eg}f-arn_‘i}f to statera matetial Biot necesadry inl ordér foinake the statoments |
made, iif ti Haht'of the citcmstances undet which they were made, ried tmig;a_gaﬁig; and/or
engaging in an ack, y;técﬁte, o ‘cou'xs_e' of bustiess that dperatésof would eperate as 2 frand
or deteit tipbh dnothier person, |

15, Watkiss Deﬁf@l@gmeﬂ’s_:&ndf@r. Watkins” misiise of the Bond proceéds to finance the
detivitics of MUEC Heswndéfmined the viability of Retrs Metso, which isultinriely

responsible for the debtisscured by the Bonids, conshm%mg afraud by Watlkins Development
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andior Watitinsapon his pertness in RetroMetro. This frand is In convestion with feoffer
and sale.of securifies within the meaning of Section'75-71-501 of the Act bedanss Retp
Metro Témainis responsible foi tlie debt, as fhie conduit berrower, '

16, Watkiris Development’s and/ox Watking' fallins fodisolosy n the bond offering documenfs
thé Ffent fo vie any poition of the Bords iy financs the activides of MLRC §§ a praterlal
orsission within the meantng of Section 75-71-501(2) of the f-:\;ci; in conneotion with the
offer aad sdle afsecwﬁles and hag operated a¢ & frind upon the prirchaser of the seouiities.
Refto Melie’s siceess bas been tertous and the venture remaits in danger-of defult on Hs
debi: The pinchaser veas deprived of mhaterial information i deciding fo: purchase the
Bonds. | “
betsien Retro Metio-and Watkins Devilopment is o radterial otnission within the hearing
of Séetion 75-71-501(2) of the Act, in conmection with the offer and sale 0 sevuritios snid
tas operatedias a fravd upon the prchaser of the séourities. The boid offeriny documents
affimnatively stated thiat Retro Metro had e ofher Stiancis] obligativns, The purchaser ivag

deprived of malerial information in decidifip topurchase e Bonds,

¥, NOTICE OF INTENDED ACTION

The Secietaty of State fntends to Issue axi order finihg Watkitis Development dnd/or
Watkins the maxivum penaliy of $25,800.00 for each vielationof the ;&Lﬁt pursnant fo Seotion
'?ﬁé?.l;sil 3d). The Sceretaryaf S’fa;:a intends o order Watkins Devéloprment andfor Watkiss to
Ty mestitution to Refra Meiro or alternatively to the purchasers offhe Bonds, i the amomtt of

$587,084 .34, plus prejudgment interest af the statutéry rafe. The Secretary of State’infends to-
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order Watking Development andfor Watkinis:te disgorgpto Retio Métrd or alteratively tethe:

purchasers; of the Botids, a1l profits made by misuse of the procesds:of the Boads,

T the Respondents wish to sontes the ’aﬂé’géti‘fmﬁ set Yorth abave; oroffer evidence and A
argumnents fo witfgate the allegations, then the Respondénts miist flle 2 reqﬁesi for hearing,
Such reguisss shall be piade inwriting io :@_1_16,1:33 N_réfi_z-,_ Assistact Seeretary of Statg, Segirities
Divistors of the Mississippi Sectetary of State’s Office, Post Gfi‘i&a.fBoX. 136, Jackson,
Misslssippt 39205, within thirly (30)days from the date of receipt.of ¥z Notios of Eli’é'nf:‘to.
Tmgiosié Adiiinistrativs Pepalty and Order Restitution and Disgorgement of Profit, Tn:the
ovént stch-a hearing istequested, the Rt;s;g aggl@ﬁt‘imag appens; vwith or wifhivut the assistanos
of an éttér’;'z&}i, oii 4 fate and:at a e shd place 16 b&s@e&éﬁed apd cross-exanine wiftissses,
present testimony; vidence and argunent relating. to:the ﬁiaﬁeﬁs-ﬁéﬁiaiiicé héfaﬁ;-.. “Upon |
reqiiest, $tibpoends ay be istupd f02-the attendance of wifnesses and for the production of
booksand paget;on -ﬁiﬁiﬁ{egﬁoadeﬂt’s: behalf & the hearing felatifg to: the matters contained
Bevein. If &% administrative heaping 13 requested, written nofice of the &Q&; time andplace,
will be givet fo-all parties by csﬁiﬁeé taai, Tefimil rieﬁsfﬁt requested. Said nofice will algo
designate a Hearing Offtcer. If a__rf_ﬁ_;(_g_ﬂes‘i for heating is aot Haely filad, i Secretary of Stafe

inay fsuis a final crder withoet firther proteddings.
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Vi, PUBLICINTEREST
The aotions takeh and propased to 6 tilten herein by the Scoretary of State are inthe ;Pﬁfgﬁ'ij{:-
interestand arg cotisistent With the purpeses 8t ouf in Miss, Cotle: Ann. Section 75-71-101, ef

seg; (2010).

VHE RIGHT TO AMEND -
The:Secrstary-of Stafe Rereby reserves the tight to.amend fhis Noticy of Interif to Tiapése,

Adirtritsirative Ponalty dnd Otder Resfitution sni Disgoreement of Profit,

[SSUED, this the 30 day of July, 3613,

C. DELBERTHOSEMANN, JR..
Secrstary of State

BY:

- CHERYNRETZ U
Asst: Seerefary of State
Seeurities Division

Cheryn Nelz, MSH #9008

Assistant Sterelary of Jiate '
Mississippt Secretary 6f-State’s Offlce.
P.0O. Box 136

706 North Stiget

Jackson, MB 39203
' (601Y359-165%
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ADMIN. R.E. 4




OFFICE, OF TRE MISSISSIPTY SECRETARY-OF STATE -
SECURTEIES PIVISION

IN THE MATTER OF:

WATKINS DEVELOPMENT, LLC
345 E. Copitel Strzet
Jackson; Mississippi 39201

Administrative Proceeding
Neibers LS-13-0608

ravid Wagking, ndividoalty, and |
-as Manager of Watkins Development, LEE )

Respondents

| AMENDED NOTICE OF INTENT TO IMPOSE ADMINISTRATIVE PENALTY

AND ORDER RESTITUTION AND DISGORGEMENT OF PROFIY

Opduly 30, 2013, the-Secretary of Sfate of Mississippt fssued a Notles of Totent to Trapose.
Adininistiative Renalty arid Oxdor Restitntion and Disgorgement of Brofit ¢ Notice of Tntent™or
“Nel™) to Waiking Devalopmént, LLC (hetelnatter “Watkins Bovelopment™y and/it David
Watkins ("Watking®), individually and as manager of Watking Development.. Affer firdflier
jnyestipation and diseovery, the Seerctary of Stute of Mississippt, by and theough Cheryn Netz,
Assistant Seerétary of StateFor &rf::seauﬁﬁés Tivision therelvafter “Division™); hereby amends
‘the Noties of Intetit.to Tmpose Admiifistrative Penally-and Order Restitution dnd Disgorgeniant
of Profit to afitend the Findisgs of Fact dnd Concliisions of Lavy set forth it the'orlglnal Notice of

Intend and in support hereof, sthkes the following;
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L. JURTSDICTION
Thé Missidsippi Seowifies Act, sodifisd & Miks, Cods Anfi, Sectfon 7571101, ok seq.
(2010) (hereinafior “Ast”), gives the authority to-the Secretary of State fo regnlate the sale of

‘sscurities in Mississippl, incloding any offer; sale or purchase of seeurities that involves fraud.

_ I, FINDINGS OF FACT:

l. Tn &ugmé’s‘.iﬂ 10, Watkins, 45 maﬁ'age:mf%&fm Devislopmedt, formed Retio Metro, LLG
Q}E;reiﬁgﬁesf‘-‘ﬁéﬁ‘g ﬁ%ﬁﬁﬁ”},_&ﬁlﬁﬂ&g&f—rﬁa&égﬁd WMiississippl Hiled habﬁﬁy gompany for
the:sole purpese of revifalizing aportion of the Metroventer Maltin Jackson, Missiostpph.
“Watking Dievelopment was the manager of Ratro Motro-uriti] Jaly 2012,

2., ‘In Figtviacy 2011, the sk fneritbeis of Refro Metro dntered ito an.opesiting agresrent

ﬁﬁtﬁiﬁﬁg the foration of ifie.cotmpary, the member r;egpéﬁgfsséi’iﬁes, aid mhnagemeiit of the
company.

3. Watkins, as manager of WatkinsDevelopment, enfered into & developrient agreement, datedl

s OF Ebiuary 21, 2011, with Watking, as manager of RetroMetio, (the “Development
Aprecthnt®y to vindartake a desigii-build project mr Mettoventes Mall {the “Profect™.

4, Based oh statéments made by Watkins Dévalopricnt 4k maniger of Retré Metéo, pastioufidty
the Private Placement Memorandum (“PRRM7} dated April 5, 2011, the Mississippl Business
Binance Corporation ("MBFCT); #x n.conduit issner, fssued Taxable Revenue Bonds, Series’

201 1L (Refro Mebro, LEC Project) (“Bonds®) iin the pringipal amousit of $5,195,000.00, and,
“pursuant to4 loag agrearnent with Retro Metro, loaned the proceeds.of ‘;hé Bonds{the

“Pioveeds”) t6 Retfo Metro for the sele purpose to be used for the rovitatization of the Brst
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1.

Aloorofthe *Relk Buildiag” in Mettocetter shoppiug genter i Jacksgn, Mississippi, The

“Boads wordissuad on Aprl 12,2641,

LP

April 4, 2011,

A a pert of the bond decineits for the issuriss of ths Bonds (the “Boad Doouiients™),
Watkins, in his capaeity as iatiager of Watkins Devezéi;gjgﬁg i i1 ¢aprcity 45 tddiager of
Retrg Metro and on behalfof Refvo Mefro; exeonfed the above referenced T.oaw Agreoment
issted on Agril 1,2011 (e “Loan™ ar*Loan Agreement’) inwhich Retre Metrorepresented
it Retes Moty wiws tiok:a party Yoty ofher indentrire, agreement or-offer instistpent
Aiiteially snd advessely affetting ifs bisiness, finanoial ot ofhervise,

I the same cépaci'tj’ ‘As:sét forthin patagraph.”, Watkins also eiecuted a Clostng Certifieatt
on Aprit 12, 201% feprésenijngfféaitha Iic_}an Agreement and. other Ez&nd-?)acémﬁnis’wezg,

cogrect in all maferial aspeots:

- The Bond Documients do tiot metilion or refetency the Devefopment Agregment,

The Déveloginent Agreenient provided for the developes, Watking Developinient, to be 'ﬁaié 8
flat foe of $506,000.00 and 4 mebilization fee 6F25% of “projéct cost.” Hewevér, thé profect
eostis naknown and Ragnot been disclosed. The Development Agreement did notspecify a
Hmit o the project cost; quen‘tiaﬂy;lﬁaifii;g the projectcost, and thus also themebilization

£2¢ 16 be pald'ts Watkins Developnieat; without.a cap.
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11, ThéBovidswss issuéa gr;zrét‘faﬁt-to-&Tj&i}éi:.mééﬁfuf&'ﬁéix#ﬁen MBFC and BankPlus, as the
frustee (the “Trust Indesnture”). BankBlus, as’i%ustea under the Trast Indentire; hefd the
Proceeds i a Constriction Fund account fur Retro- Metro (“Conistruction Acciunt™.

12707158 wtat Pioceeds 0£ §5 5195,560_.'0 0 held 1 the eonstivieilon atcoydt, W&fkms, as mandger

- of Watkiis Dévélopinent, & 'inaﬁ’egg;efef}ﬁeﬁd Mo, with.sighatufs soathority, over 4 ;;éﬁsé"
of five (S).nenths, Foik April 201 1'to. ;Sept;e:ﬁbef 2011, caused $4,875,043.00 to be
traferrod fom the Construetion Avcom it a chegking accomat hild by Refrs Motra with
BankPlus (the “Retro Metrg Avcong™) whick st was to be used Forthe sole puspse of
thie Prosfect, |

13, On dpnif 12, 2011, fhe samé day tiat the Bonds e issued, Watkiis; a8 mahager of,
Watking Dévefopniént filed & “Céttiffcate of Porhwdifors” with the Mississippt Secretary of
State’s Officefor Meridian Law Enforcement Center, LLE (MEECT) for the purpose of
purghasing real property. in Meddian, Mississippl and leaging the proverty to e Cily of
Mexidian forapofies station. Eveihongh the Centifieate of Formation was sptastually filed |
witheili Secietaty of State’s Oiffce vntil Apeil 12; 201, the Ceitificate of Foimation shaws
the effective dare was intendéd to be Apeil 1, 201t

14..On June 8, 2011, Watkins, us manager of Watking Development, 58 the meanager of Retro
Metro, caused $597,984.34 do be wired Fromrthe Retio Metro Ascowst foa eal estate closing
aceout fr the faw fitim of Hammack, Bary, Theiggeid, and May, LLP of Meridian,
Missigsigpt.

15. The$587,084:34 wired from the Retro Wetzo Acéomst was used fo prrehase real prepaﬁ?
located at 51022 .Avéﬂﬁaﬁ“%_{ﬁridiax}, Wisstestppi. Said real property is currently owned by

MLEC and lessed from MLEC to the City of Meridian.
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I APPLICABLETAW
16, Section 25771-501 of the Act sefs forth:
- Gederal Trand, |
| iz unlawfil fora perdia, i sonnection. with the bfer, sald, or purehase.of e
secuiily, directly.ar indirecily:
{1y employ alevice, scheme, or afifice o defiand;
(2) To ke an vneue Stateinent of amaterial fagtiof (o binit 16 Stafe n
mﬁt‘é;i.él.fa@tﬁecagsmy n erﬂ,é:r to. maka thi stateinerits made, in the Hgtit
- ofthe circimitaness Vader whlch they wweré: inadg, Hot misleadings or
(31 To éngaga in an gett practics, or course of business that opergfes or
wiould opexaftias ¢ fraud or degeltupon another person.
17, The Divisien may onploy remedics set ot inWliss, Cotle: Anh; Seation 75-71-604 of the At
whichi sets forth:
Administrative safircement.

'{.a}‘Issufi;xca ofan oxder or notice; If the administeator:defersings that a persen
has-engaged, Is.engaging, of fs ahoni to-engage fvem pet, practiee; or-€otEst: of busiiiess
coristituting @ violdtion of this chapter or'a nile adepted or ordet igsted tnder this chaptér
orihata ?grsg}n tias materialty. alded, is riaterfally aidive, or 15 about o aterally sidas
act, ﬁraéti'ée,iﬂméﬁfse 5P busitiess cohstituting a vislation of this chapter'cr aule
adopted or order issued nunder this ehapter, the administrator may:

(D Issuean exder directing the. pétson to eease and desist fro onpdging.
i ths act; practice, of gourse of busthess or to fake othef acfionhpsessary

o Agpropripte to tofngly with this dhaptes;
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{23 Tssue poy onder denyinipsuspending, revoking,or conditioning the:
exeniptions for & broker-tealer under Seotion 75-TH-401{B}1YD}) ar (1) or
s Eivestineint advivét vidér Seotior 757 1-403(B) 1 ¥ E)er
{3) Issue anx order:
(B) Tposing a civil pedalty fnthe case ofan issugy of registered.
serwities, brokbr-denler, investment advisor, sgert, fnvestmient
adviser feprésentative, or pifier persoh whe vielated this chapters
{C) Baning.orsy spering the porson frot assdoiition with a
brokér;dbglﬁx or Investmentadvisoraegistered in this state; or
@}Rﬁ@};ﬁ%ﬂg 1 person fo pay restitution: Torany loss ot disgorge

any profits arising frof the violation, Tichiding infetest.

TV, CONCLUSIONS OPLAW

18: The provions patagraphs .afs‘hseszg;srateﬁ'ﬁy 'xﬁfér_en";:“e,

19, Walkins Development's andior Watkiss’ failute to disclose i thio PPM 65 Boiid Docutments |
any-additional obligations of Refro Metro to Watkins Development a:s setforth in the
Dévelopment Agreementds a materis] ontission within the meaning-of Seefion 75-71-501(2)
of the Act, intophection with the offér and sale of scouriiies and has :Ggfj;a‘ieé asa fraud
“apon thie piiichaser of the secinities, i.e,, the purchasers of the Bopds {the “Puichaseis™),
Additionatly; Watkins affiimatively represented in the Botd Documents hal Retro Matio.
Had no ather ﬁmnﬂial-aﬁziggtimgs and therefore Watkins® teproseniafion in the Rond

Docuraenis B fhaf effect was an witrue siatement ofmaterial fack. The Purchasergwere
i3
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ééi}r%ifed; of ma{gx_i_z:il nfrmeation; §.e,, the undisclosed, unclear, and substantizl financial
abligation of Ketio Metrorto Watking Developreit, in their desisions 1o purchese the Honds,

70, Retis Metio vwas e donduit bogrower o this Boidy, and Watking Development, a3 managés
of Reélro Metro, through ifs manager Watkis, ywas tespoisiblefor the material misstaternents
sei forfly in the HondDocuments which failed o disclose Witking' and Watkins
Development’s intest to finange thencivitles:of MLEC wifh the Procesds.

21. By failing to disclose thefk intentions o-appropiiate andior convert thie Progeads for the
aofivities sF MEBC, Watking Devetopmeit ariffor Watlkdis bave 'éfiél'::z‘fsd Becfion 75-71-501
by employig a devics, schieiite, br afifies to defrand; and/pr siaking an unttue statpmietit ]iﬁ'i
a ngterfal factor to omit to sidfe a material fact hedessary in ovder To miukes the stafemeénts
riade, in fhe'ight of the clrgumsianpes under whieh, they wets inade; not misleading; and/or
engaigiisg i an act; practioe; br caursg of husiiess thilf operates.or wonld operdtc bs a fraud or
deceitupon another ferson,

27, Waikins Developruent’s and/os Watking® fhifure to disclose in the Buid Dotuments the intent.
to useand ot convert any portion of .%ha‘?foceads-fﬁ,ﬁﬁanqé{tha;ai:éivéiiaé GIMEECis a
siaterial omission Wiﬁﬁnﬁe meardng of Section 75-71+5042) of e Act, In conmection with.
the ¢ffer and sale of securitiés and hag-operated as-a fraud upon the Purchesers. Reteo
Metto"s Projeet has beem;a feruous sucesss and the venture iemalus fir danger of definitton
its debt undex the Loan Agreenient. Tho Prirchasers wers deprived of muterial Iiformation in
deciding fo purchase the Bonds. |

23. Walking Dovelopment's.andfor Watking® act of misuse of the Bond Proceeds fo finauce the
aetivifies of WILEC has undermised the viability of Refro Meito, which is ultimately

tespondible fir the repayment of the debt, constitntig a ffaud by Watking Ee‘véi_opme;ﬁt
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andfor Watkiss upont hiz parhieisin Reiro Metre, This fraud is in tonnoction with the offer
and sl of sepurities vithin the medning of Section 7$71-501 of i At bécause Retrs
Mefid remains rsponsible foriépayient of the delit pursuant'to (i Lonh Agrsemeit, g5 the:

condnit bofrower:

¥, NOTICE OF INTENDED ACTION

The Secretary of State igends:to-jegue sa ezierﬁmhg Wéﬁiﬁkﬁs Digvelopaont andior
Watkiris Hie redmum pendlty 0F $25,000,00 for gdch-violation of thé Act pursuant o, Séction
T5:71-613¢d}. Further, eS8 &cfeiary':af State intends to order Watking B&veiﬁpﬁleﬁi andfor
Watkins to pay restifution fo Refro Mefrg oralternatively to.the Pirchasess of the Boods, u the
amaant of $587,084.34, piz:z's;préjﬁégmsﬁn@rgs; af the:statyfory rale. The éecrpta'a;y of Sfate
.'inteﬁé‘&'ti}.(iﬁéﬁw.&%kiﬁs Developrent andior Wetkins fo disgorgs t Retrs Meizo or
altertiativily o the Puichaseis of the Bonds, all profits miads by misvseoftheprocesds of the.

Bonds.

Vi, RIGHT'TO AN ADMINISTRATEVIS HEARING.

The otiginal Notiee of Infént providad the Respondents an opporiunily to.submit &
vequest for a hearkng, Hi Wilting, 16 Chetyn Wefz, Assistant Secretaty of Stats, S;fﬁﬁtsr.itia.s-f}’;f‘;siéﬁ
of the Mississippi Sécﬁ@i‘}"ﬁf ‘Siata’s Office, Post Office Rox 136, Jackson, Mississippi 39205
1o coptest the allegaiions sef forth-above, or offer ¢vidence and argpments o mitigafo the
allegdtions: The Responderts have already hadg such & request within therequived fhifrly (30)

days form the date of the erlginal Neitioe of Tntent to Tnpose Adntinistrative Penalty and Order
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‘Restiitioi anit Disgorgment of Profit. A Heasing Offfcer hs been designited and a hearing

daté-has been s&t.

Vi, PUBLIC INTEREST
"Ehe petions iaken and pioposed o bt tiken hevein by e Seoretary of Siate aw inthe

-------

101, of se. (2010},

VL RIGHTT0 AMEND
The Seafetitf ofState hereby rossrves the right to hmend tis Notice of Tiiterit to Jinjsoss

Administrative Penalty and Order Restituticn and Disgorgement of Piofit, asamended.

I8SUED, this fe 23ed day oF Cetober 7013

C: DELBERTHOSEMANN, IR,
Seoretary of State

Mg et
CHERYNWETZ. ¢}
Astistant Secrefary of State
Beenrities Division.

BY:

Chiryn Netz; MSB #9008

Assistant Secvetary of State
Mississippi Seeretary of State’s Offité
P.G. Box 136

700-North Strest

Jackson, MS 39203

{601) 359-1650
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GERTHICATE OF SERVICE:
1, Cherryn Nets do Befeby certify that 1 have this day mailed, by U.S, Mail.and electonie
niiafl, a trie and conpeel copy of the Amended Notlee:6f Intent to Ttipose Adininisirative Penalty

and Order Ristintivivand Disgbigesient of Profit o this following:

Counsel for David Watkins and Watking Development, LLG;
J. Em& Piget]

szrott & Johigon Latr Pl

F75 North-Congress Stiest,

Jagleson, Mississippi 39202

bpigotﬁ@pﬁawyezs oL,

Wheeless, Shapp;ey, Baﬂess & Regtor; LLP
320 South Sticet ,
Suitesol,

Vzcksbnrg, Mzssms’g;n 3918t
Bailpss@vwishrlaw.com

This the23ed day of Gotober 2013,

C&}sz ] ﬁf N

* CHERYNNETZ™ ﬁ
Assistant Becretary of Stafs
Sccurities Division

16
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Tat@ngible.

Piecelinsdrs
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Suppttmental Indealiyes _

' “Su;:p]sine:ité&.{nﬂenh&e" ot “Inferfive Sippleiientat istafa” sheall secam eny STy viggplemnbithl to or
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REREMETION DATES (prihasiigy REDEMETION BRICES

2034 g March 35, 2015 o
S5 e ) 21 1of
Aprl 1, 281 Gapt 166

i oiy Binkti- fied Redeintion, “fh6: S0 2014 Bonds wimriip on gl Ui:é‘rl 23681, hre [E5ra,
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Xn. Rei Watkins Devélopmsnf, LLC, &b al.
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In Re: Watking Development, 118, &% al.
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23 B X6, sie. 23 dirn €700 3 shata-ci-the-att police Headmiktard fo
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1 whether of mok ha would be'able to prépare documents for | L A Mo
Z the éloging? 2. 0, D4 Mr, Pardens d% snyihing wrong 4n not
3 A ‘Ha said that he would distribite documents on 3 Ineluding or having asked for other contracts to include
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5 0. -bid be ask for any other documents offier than | 5 Ao o
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2 to him or his commedt to youy: I Be  Fo.
3 &, ‘That's what Mr, Parsons sent.torve in the homd | ¥ Q.. Voild —- iz there any econumic.reason from your.
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THIS LOAN ACREDMENT, doted 16 of Aprl-1; 2011 bativeen ths M:ssmmm
Biglricts Pitience Corporation, & public ehfpdratich (e “szea"} riiaitzid and existing
under the:Taws of the Stitg.of Misslesippi {(hf: 1atcHy and Re{m st L’E,{,., o Mississippl
fiiied Jxabiﬁfy caiitpairy (e “Cnmlmy"}, hinhorehy afyes as fllows)

WITNESBR

. WBER_’DAS this Tssuer i3 aathbgized. (52 i B ovxsiéns erﬁccuén §7-10201, et fegs,
MefissiasipptiCode £ 1972, 75 amenided and’ sappimﬁmﬁﬂc% {ibe "Act") Fo, mmong ofher things,
pmvxda i fTnncs e oimmic deelo;ment projeels-in’ arde? to plamo(e, fastsh: #nd shpport
BCnoTiE, davaic}gmﬁnt switliin the-Stidde; amd;

'&VrEREAS e fssiier ds forher anlhorfzed %o jsshe reveime Bpnds for the PUEpOSE. oi

pra\»‘idiﬂg fishds b pay all org Port of the cost of pmv;d: Bl and Minolig e dlowmentivned

EEORORIS! éwe}apneﬁr projects; and

CWHERRAS, the Tesier lins cfnl}f antfiorimd sia pm}ecl tndet Iha Actby 1{:1,{,01‘119'\113*
fiprovéient¥ to The sl Hool of an. existhiz buflding: commEoly ndwr ns s “hglkc
Bmlﬁing” tir Mettocenter shoppzng ceirter foeated i the Cityrof Jﬂciszon, Hiride- County,
Tfississippl Gos fpriher Gisoithied Heroin; Hie " Projsoei and

WHEREAS, the [sseer has nbtﬁqu From e h”zamsslppx Davaiqpmmt Aﬁtlmuig
Ciitifidhte of Priblic Cotrvenlsins atid Necessaty ‘Mo SHAMREE, dated: Bebitary 15, 2001
authotizing il Tseves to-fdsue the:Seriss 2011 Bonds {asiidreinaftct defied); and-

WEBREAL, dhie Tosuer tas: Sty sinfiorieat] thy Tusnatice of 1ts MtSSlSS[p,l_}l Bugness

“ThignBe Curpération Thedblé Révwgrie Bonds, Series 2011 (Relro 3cho; ILE Projest) (he
"Senas H011 Bonds™ A i 1he Ack. m fhves: principat -amopué of Pive: Milen Bre
“Hiied Miety Bive Theusend Dollars ($5,195,000% and

WHILREAS, thepioceeds of the Serfes: 2007 Bondg will by ieamzd fo the Company
Ui’y ﬁﬁsg‘sgremﬁen& anid:

“WITEREAS, fhe frrocedds of | ihé:Serfes 2011 Boadd Wil beieed io findnes & pericn
o [{m costol feguisition,” conslruction; insialfation nnd =qRippIng, ofihe Iﬁnject, B,

WHERBAR, 4. evitencs ifs ehﬁgﬁimn 1 pay the aitidvats dus wibdér fifis. Apreement,
the: Company: s a,dﬁmzed, exconied and deffveredt & Series 2011 Nofe {ay hercinafior
sigtined) 4 the: Tebuder, wblx:h Seties 2011 Notofise Testier has: wistgned o maT ragiee; and

WHEREAS i Issuer, at A fdeting Thewol duly corbeiied afil’ fleld, Bag-duly

aufhosized the execmiion qud delivery-of {ids Agreswent and the Iiiduﬂ!ms and the exemifion.

and Tssince Onderthe Tadeiitte.of the Seriea 201t Boids, whain: ud §ubject 1 thi-teithg tnd
copdiions set fortha fhe [denture, |

fro TNy A T
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NoW, THEREFORE, KNOW ALL MER BY- THIEE I’RESEHT& EHI"SI&&N;

ACRERMENT, WITNESSETIG

That the by fies hereto, infeding ts be logafly boond herely s and in gonsideration of
e motisl coverianis hireihafiet contairiad, do Tigeby agreb-ib fotlows:

AWTFICIA Y
DEFINITIONS

BECTION L1, Definitions, The forass; sck fonil bilowr $hall eve The ﬁallawmg

midantgs i this Loat Agreerent, wnless e contesd: fearly othersiiss sequites: Eceph

wliere. the eoptext cleatly. otherivise. zEilies; wolds tporting tha.ismg!.ﬂm: bt ghail

incude the. pim&i mher 2 and vies verss, Capifaiized fevms used-and not defined hetel shatl,
Deve fiye méadiiss nsertbed fo e T g Indeitare,

“Auk

“Aot® shall mem Section 8510201, stserg, Mississlppt Code of 1972, 45 wrended

and-dnpplenented.
é&'dfﬁti{s:fﬁi}i@n&s:

 “Aaditlonnd Bonds? shall seeti Botidsof any Serigs, othe thes the Series 2011 Boids,
ity dssed, authenticaled ad delivéred pofsuabt to the Fudentugs,

Additionst Notesr

“Additional Noles® shiall mazm rigtes;'ofhbi thiln Fe-Feriss 2018 Note; dﬁljf ihsued and-

difivesed p{usumt la Hna Foax Agzeament, as amended,
AdBdbitintiol Txpapsesy

A dminisirafion, Brpenses” sfiell fdan thi-deasiiible ol Noosstary figh, dbsls sy
GEparbes fnoaured or. payebls by #he Coy

15 Kgpdement opthe Indebiure. The: Arininisatio Epeiiges of the Issuce and- Tmgien shail
Lo paid directly to [he Tunerand Tigsles, respestively, on or prior ty the Closing Date,

‘el niset Sey, 2

‘ta, v Tssney ¢, the. Trastep, pursuaut to this:
Auyesmibat of s identive, mciﬁémg, Bt 7t Hijted 1o, the Tuilttal fee of the Tesuer &0l fo.
$15*OQ{} mgd {he vainpmlsalmn, wosts; wd pxpenses paid toor ineyed by the Trestee under:
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Agreements

]

"ﬂ;gmemsm" ghall wedn This Tond Agiienidit, betwben' e Tsador sd; the Colnang:
. and any and nll modificatiops, 8lferations, anendmenis ‘gud mgpiemﬁrts fercia:

Fuottiorfzed Deatswiiation

“Anihsiied Denomitaliin® means $100.000° ok any. Bitégtal fHinfliple of $5,000 @
iextess fHefeof,.

Bend Cmmsel*

THppd. (,{mnssl" il mesn an attovney-at-Taw or.a HmeoFatiomeys, é&lgﬂa{aﬁ?}y e

Jsmiet, of naﬂatml.ly fﬁCﬂgﬂJEﬁl Standihg ihmatters perainig to the: Ssustics b bmds by

siates Avud theft boliiéal subdiidsions, whiskiis #ccepdalifete the Trustaa, by acmitted 1o e
pindlice of thw Befre the h‘ig[;e.st ecwtof the State. f}st,smsstpiu

Tgsich Congiscl's Opiitons:

.. “Bond. Comesl's Oplifor® sheil meen @ oplnjon: signed by Bongd: Cotngel. and
'ﬂniusfactnw fo the Esuai and ths Tistes,”

Bond Faud:

ARond Fund® shall mean thefnd: c’reated wndor Seclfon 6,01 of the Tidentvre aud Held
by gtk Eusit,

Bond Parchase Apropment:

“Rend Puridiase Ag;eamau&" Bl spit the Bonid Pusthese: Ag,memam dhted ngof e
dateiereofamthg the Chmpiny, He Issyer 284 Puschaser.

Bandst

“Bopds" by "Bond" shail-reail day B or all oF theBoxds, ds the tade hiay be, of the

Tesuey amizonged and issued by the Tesuer, aqﬁ;amm&:& By ihe Tosee aud fl'eiivami vuder
iz Indeaiiuie,

The formoulslpeding?, When dsed with seforinde 1o Bonds, shall mean, sty dalbas
it vihich the amount. of otitsignding Fonds is (6 be defeanined, the agprégate: of all Bonds,
, anthoiTeed, Baedd; AnbenEated anﬁ delfvefad indecths Tideritus, exeph

&)  Bendscancled orsussentiered orthe Trustep for gancoliation prvktent

tyiSeciion 212G (he Tndeirtyre, leG rio-snch 'dats

B

) Ponds.deemed fo-Bave been paid ps provided £ i Seclion 1402 oF the
Tnderituteyad:

TR 3T 3
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{8y Bonds inligu of of subst;fuﬁmﬁ fet which offiss Bfids shafl e
Tbeeis anthentloated-snd defivered; pursuani fothe Tadeaturs unless proct satisBicfity o
e Trystee diwd hé Compeny jy pidseniéd that aiy sych ‘Heid is etd by a bond fide
Registered Ownc\* iz dug-eotnse,

Bishuioss Digs
Hishied ay' shall mean &ty day; otherthan.a Sty or Sibday, oo, wiich the

Tiisfoe hawnod dlossd and b, which the pa;,rmsnt systety 6F the Poderal Roires Sjﬂstcin ix
opcrational,

‘Cliy: . 7
HCTG menns the Gty of Jaeksdi, Misslsslppl-
Cily of Inclisers Lopse;

"E,Iig, s of ::facﬁson Tense? mudns e Joase of appwxumtaly “talfoF thio Fasility by 1he
Gty of Jacimon, Missisiippl from the Campmv.

Clollateral Ass:gnmunt st Fevses and Rentyr

¥ollateral Assigrirent of Leases add Ronts™ shill #iean thal. certain Collateral
Agsigrment of Leases and Rehis eiesuted by thé Compsny o Stome the paymeniawlﬁer The
Beries 2011 MWota frfvor of his Tssoer which inussigned by e Tasien I, e 131151'6;:‘
Companys

"Cempaay" shat mean Retvo Metm, F1G; Mls‘ﬁbkﬂppl {iimited Liabitily GO O
anE\SSlgﬂEﬁ ol the:Comipany af semritited by Sections. | of e Tean Aprehicnt

Cosmpany’s Agent

"Cﬂsnpany"s Kgenl? shall nassm, shall mesveithior of David Walkine ordaton Goies of
any’ pihier plriah, hssduéitly mithnitzéd by an antlicibaicd adipled by flig-Compadg In
ooy accﬁniab‘g {othe Trnstee,
Conijlefipn Datp:

*Cimipleiion Date" shall sitean the dafe on-wiieh:tle sefistriivtion: of the Praject shell
B completed in atcordance with the provisions Tereo but In S svent latesdan Deceriber
IL201L
Cunstraeton Fad:

"Cons’tnmﬂon Risd" shistl midan-thie fand. erdsted ailér Seotior, 5.8 "of e Infenlare
ang held 'b}' e Trmstes, |

s i 4
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Coktsy

et oz ook ofthe Projent™ nshallm som and b deemed to, Indlude the definition. of
‘e i "Ciest” s that tefik is defined ¥ v el Ak, ifelsding, bue ot hmiied io'the following 1d
{he. exfont such. axy hewred after Ge sixtisth (659 da;g 11315%&; g Jammry 12, 2011;
Feh| abhgauon., of i Testesdr of" the Codingiarty lacuifed ot Fabiay, ma{mmss, masimlely,
egiiipmoa- g other- EXpIIHTS anid fo, axchiferts, confiatiors, builderscand mategalien in
conmeston with the wodutsitlon,, constravtion: fostaliatfon aid aqmppmg of e P e
incfuding,. bot not fnilted te, i dost of Improveiment of thé Pusfest Siley (2Y {igl cost of
‘obiteact.or pevormance bonds o of pilive oy avit of § ipsurante of alt kinds {hati may: be
zeqmmd GF pecNShly. pator (Bt dzmng thel ¢outse of Beduisition, coligtietion, Tosal llatioivand
equippingof ke Project;. Q;:) afl; eosls o archifectiral and eugtneering suvives, histading the
gipoasss of the Tsaves i The Cotipany fov test Bovingd, stirveys, test and pilat, operliong
cotimetes; plans, and speoffestions.and. pralingadly invéatizstions tersfor, and foi Enpeivisiin
Sonstivcion,; as well agfortha pcrfozmanca of all atlier dufibs vequited- Y or s cosplt of the;
1icpeit QOBS‘J’&BF_IGH, installfation-and dqaipping of the Piafecti(d) sompesation 4nd mrpenses
of Tt Tesuex and fue Trustes; fegat, ﬂtr:mmtm& ﬁzmnaiﬂl and_prbithg Bypenses, oo anid alk
Sl expinses eiiied B stmeclinn With (e Bsginos of thixRonds; (6) all ciher cosfs whdeh
The [ssuer orthe Cmnpamy slmlf %is regpitedio pay ander the termy.of iy continol or colracty
for fhe aeqmsmnm cunshm:ﬂen, instellafion. and equipptig of the Frojeet: {N.aby smus
roquizéd 10 bt Hié Fuer of the Cobvpany for Advaités roads by ciiliey of thery [Br dg¥
afthe “above Hems; or £or Ay, other costs Imexired and forworkt done by either of thiem, whish
4ré properfychargeable 1 #he Projest Defig: acqtmﬂé* eoosiivicted, iigfElRed gnd equtppeé'
&y Aﬂmxmeﬁaﬂo@t Expﬁ!&csqf the Jssuer and fhe Trusles whicfi ata payeble as o7 the Closing
Datd; {h} interest ot fhe Series 2014 Bonds tamupii it Coa:';[ﬁaﬁmi I‘Bsﬁ;:ﬁk i (:L} Ay othe
expenses-or:deos of the Tssuer, fae Putchaser ortlic Fristee, swhich i he opinish o nfﬁm Tesuer
i the: Tronlde are wleted tathe: ijem. e e Poudls;

Deedof Trmste

. "Dioed pf Troe® meonz hai- vecfain Deed off Trosd, Sec:mﬂy Agreement and
Ass.igmncnt of Rents exettlg by fhe Coltipany (6766084 Ihe' pAYmEts tinder s Heries 2018
Tote in favor of the Tesuer: whmh iz aspigned by the § i o the Trostes,

Defaults

“Brefmill! shall hban thi Ocoaiititeg bf oRifloncy of &if event oh condition whick
wobstitufes an Tyentof Dofiut o which withi ihe lapsz.of e or {be giving of noties ot bioth
~ would, Eiasd ciund o walved, beconie an Bient of Defalt.
Pishoysegient;

“Dighursenénr® shall haverfsemennfog ascibed thasts i Sectios 4.
Event of Delauli:

“Ryest of Defil? and "event of defiull? shalf mem any event of default e;;cuthed in
Beetion7.3 of thif Agrgdment.. :

SHAI R T . 3
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Fauilitys

“F&aahtf‘ edng i R])pi‘ﬂ)ﬂm'lieljf L2600 square fiol. first fltior of aq existhj
Building pommonly known oy the “Belk Building™ i the Metroventer shopping cenfor losated
i the-City of Facksen, Hisds Goubity, Mississippi: B

Pagility Lonses

"I“acihty Lbpse’™ Tobdag, 1.:& ledss of the- Facility by the Company ffom Watkins.
Developiisnt, BLC,

GAAD:

TGAADY shall wiean. gens:m[iy aceepted accotmting priaciplés in the Tnited. States of:
Ammca -as Jit &Ffeet from tmeTo fime,

'

Lovertinenfil Aﬁthuﬁtff-

"quc:minﬁntai Authority” shall fisimany appimbla ﬁféetafl “state, oty swunisiziak
o ofher governmgitt, REENCY, ér:paxtraent diviston, cotwmission, boeetl, -cotish adhodty,
offiefal o officer, démestivof raign.

Glovevrimental Requn‘emmis.

“Eoverriinental Iieqmrtmem" shal¥ mean, ERY’ alapgmiala Ty sﬁitutes, cadbs,. ncis,
iordinanoes; oliq‘ers, Judgfnatts, ﬂec{eesé injurictions; fulés, Tepulations; ccthhcaias, Fronchiges,
‘parpails, sonmenty, Hosnges, erifhosizations, diveetions apd repyirements.
HrzaridsnsMiterials

Wapardous Materals® thall ieand. () oy Ninzdnlotis e a8 J8ned by cithéether
Resovice Corservation ‘and Recovery Act:of 1976 (42 US.C. §6§£}1 ot. seq.), asakiended
“feam s 15 Ui, of Fepulstinds promulgalsi: theteuider; &) iy “hagardtug siibsidiiog! 23

defingd. by itler thes Comprehensiye: Eavirenosaisl Response; fjomlaensatmn wnd Tiability
Adt oh 1080 (A2 VLS 59601, <f, seq ¥ ("CERCLAM, as amended. litwh, Foue fo g, or

rogulafions Ptﬂm‘ﬂig'ﬂed ‘hererindsiy {c} aghestos; {8) -polychlerinafed bipheayls:. (e) any
Nrggalated substance” as defined tndet Under goound Stofage Tonlkk Regnlations, 53 Feth Rep,

37196 (Sept, 23,1088, codihnd gz 40.CHR, § 280 12, or La, Adin Code 33XLIOR D aty”

sitbstance the presence: of which on e Project. 1 prohiblted By any Oawrﬁmmmi
Reduivernéiits freify tine fo-time-ti forge and effeoct ielatinl to his Proléct; azxd(g} o othsid
subs{aﬁca whitch ‘éry any Gc\:mmamtai chmxameﬁt roquites spesisihandBieg tnits cg![ﬁdmn,

’ ,I{azav;él'r;l_u&'h}i;rmﬁala'G'tﬂtinnﬂmEif_a'n:
"Fpgardovs Matefals Costarmisation” shall mean {3 e tontarafuslion {uhetbes

presently- wdging o heredfier occmmg) bf thix Toject Sile, Inctudiug the Inprovements,
Fapilities, sofl gmmxd wler, gt e other elsmsms e or. of tha Prajem, by any Hazardous

FUPEAD IR0 . 5
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Matertald, (1) e ointaiisalion of 4y otk propeity 28 & rsult of Hazgrdcus Mgteriats.at
iy g Hore (vﬂ:;ather bafam or: affer-the didn ofF g, Agreatient) emmmtmg Frony the’ Project er.
{fn‘} the existengs ofn Bildiprgd storage fatk, which 4 Gut-ofisirdie ¢ hiust be vembved:
inmeceidanes Wit dny Govorimental Reqn;:emmﬁs,

Trdenéuver

"rdenitdre” shell e f5 Troft Indsntise; ddfed as of the:date howgl, batween the:
fsaver and the Truste plusnand o wisioh the: Bo;;as e fa ba {ssved 4nd seoum ed, 85 the samy
269 b8 minphded dr Stppléned froh e (5 s in gecbrdaics wfﬁl {lie provisicisthereot.

ki

Teowers

“Issmzﬂ“' shsﬂl ‘e the. Mismssmm Birstioss’ Rntngie, Cnryerahm consutmmg a
publie! chipoiafion of th State, 5 SifepannTe and asngns, and apy pebliz sorpoiation resﬂilmg
“Fohe o snrs,rwhag Ny ccq\sctaﬁaﬁon or metgerto which i of its suonessors, may bog paﬂy

Haen

"ion" shall mems anf mm‘ig'tgﬁ, pledes, Jiypothecation, seomity. intorsst,

AAAAA

Ericundi pnde,. i;t:n, mégmf:nf  parhishorent; selztire, fax [ew v Jovy {sfa[u teivy-or &ﬂi&rwls’s} or:

zhaige of any rind, (Frichading, withottlimtation; anp. agraemmt to gvepny of e fore cpolny,

Ay ennditionatsale onother fHile refeniion ageooment; any ci‘tpﬂﬁlf?&ﬁ Lense, mdthe h‘lmg of
4or. agresmcnt‘tc £ivé dny fitidiclsg stiteffent uiiifér the Uhifom] -Comdseyeiil Code-of winy’
) }}H‘isd fotiop),

Tvan. Didtuntehist

“Tiogy Doptumpnis? sall ey (his Apmament, the Mo, 1 Collatein] AsSigingit
of Leases and Rents, the Deed of Trust md any: and-all othice. docuysients evidencing oo
seowini-any of (i abligaions of the Conigapy deidef fie. Loow Apfeeinent oraiy of dic:
Motes, a9 suehs docnments mavba amended, mofified, resewed or extended frore lime o e,

Materidl Adbergé Rifoety

“Mageriaf, Adverss BEpol? stinl] Hedn’ & wateal’ sdveise Bffcc}. on thes Hrbpéreice;
assets, Hahilifies, bnitnass; (}pemﬂm}s, pmsp&cis, fnotme.or boaditi {ﬁna;wml &rathmwiss:)
¢f the Cofiipany!

Hot Proeeeds
e Pmmaﬁs** shall mem e dinodat recsived by ke Jss\im from tha safe and

issmaneo of the Eouds. ¥t Brogeeds shall ficluded mvssi.mam farnfies on proteeds of the
Boads-dhcned yidor to this Completiol Drafe,

FRPRHEE I Z
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e

otesy

"Notek” slmi ean B promidsery fotgs of the Conifieny, jucfuding lha Serted 2041
Wbt fssed pUrSHAE to Gy z\gracmaai 2% thysanie fnay ‘b amenied. arsuyplsmenmi_
‘Crpipdor of Covrisels

“ipinfon.of Cowisel shefl fneaitsm. cpm!on iwrlting safisfadtosy to Thustes, signed
b;r if;gai coungel, who Y tin, atisetitployee of os cowndiel fo. the Compang; sﬂ:sfaetory ti ihie
Trupten;

Vermitfed Bnvmmbravesst

-‘Tgﬁmﬁtﬂi} E!lcuiﬂi);‘ﬁfiﬁﬂﬁ'—':Sliﬂlfﬁlédﬂ;-wm‘i-rﬁsp‘acz'is iy Pefdon! -
{y Liens; ifamy, graited opesfalilished by any of the Load Devoiments;

(b) Fesis For twcs fot e dui and- Payabli ot which drs bemg cppfestad. i
good Teidh ¥ appmpnate Irdceedings Aty pmsucci, Plotided gint kuch pritvigion
foxthe gaymem af afl sueh raxes khepam 1o muoly Person has hean ronds.on the bodles of
uch, Persc 2 a& may P l"f}{LtSi‘l'ﬁif by GAAP: *

(G2 mechamas— pderiabpen', caprlers) warshoussmen's md simifar Liens

-ﬂl‘fmhg Hetlis mdinat‘y covtst.of busitiegsand Senﬁrmg obhg‘mmm of such Pégsn thal

W ot ovbldue Ko A heriod 88 ozl than 60 diys of ok hemg ‘santestell fi:food fith

) by DI oimaic ploc:ee;iﬁage dzlzgeuﬂy psped, provided that in thy tass of -gRy sk

‘onbsst (1) 7hy, rddeedings cinhienced Tor i caforeethént ofsuch Lisas shell lonye:

befm da:‘ty suspended; andl- (u} sach pmvisxm for the payméai oF sucly Tiens Bes beene
siwaife. i he books of ok Pesson di-yody Bl ;'equeri by-GAAR:

W Ligs arfiinp i onmection with wikiés's chiipensstioh; PhEniploymant
ImTEBEE, bid age. jensions aﬁﬂsmal 5e.cunty beneffis which ace oot overdis oy ars
beihg mnic:sted Iy groid Faith by eppropiiated proctilingy diligsntly prrshdd, povided
that ‘in the erse: of any such conlest (1): gy procesdings. commenced $r the
énforoamient. of-ducly tignd sholl haves beet duly smpcnded atuk [u} ‘el pmﬁsiou By
“the sz}men% of such Lisns Bss been: mads on the beoks of sm:h Person, as:may be
teipized bv E‘AAP

fe) i) Lrens Sictivad in the eardhmry thutss 'of Boshiess to- geburé- he
piformance- of sfalntory obligafiong ansmg in eonnzotion witk plogiess payments o
advaies. paymdnis iy Endér. Sofitmels with e TIhifel Sises oF auy forelin
goveg‘szmant O A5TY AEDHCY- ﬂmeoﬁ&ntar“& o {u the: ordinary corse ofbusinesstatid
1) Liens- Bicusiod or deposits witide . e srdinary. écuise of, bosinesd 16 seowre e
performange o didtuiorg ohiigafiisis, bids, léntes, fea 4nd axbéngs aftangaments-with;
imstees anld Bhcal dperts vnd oifey smtly obligations fexehisive of Gi.}hgataens
Iyt i conhedtion with the hofawing af ¥ibmoy, any lessé-pirehase 1 arraﬁgemenlb
Grihi paymeitof the efered pﬁ“chase g.rme of preperw), proviifad tut A pigvision
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For e payienlofall ek ohhgaﬂons set forll fixolmses. {i} and {‘11} Tizs besn sindeion
1hi: Boplesiof ndh Resion s My I reduired by GAMRS

(fji Lem:s nf g purahasa momy seomiy mtaws{s agﬂ,mst speoifia

(5 any Flenda favaf of Purchgses orapprovedin w:iﬂng by-#ie Frolders of

Jo0E4of the Bouds.
j?ei:‘sqn arporEnnE

#Person o gcrﬁon“ shall mean; ag the casemny be; wy fndividued; sols pmpneiojshrp,
corporata:m? Tiiied l?abihty c:ompaﬁy, yamcrshlp ﬁxmludmg withiedr hmliatmn, general And
Jemifed pavtnesships), jolnt. veniure, sssoctation,, jolat. stodl eompany, frush, mmmarpma(aé
organization or guvammelﬁ, Ay Agehicy of golitical- sirbyfEision Theresf of gubiis com omﬂe;t,

- Projeets

“Projectt” shell mean the. hmprovenents 1o Ohes Tist foor. of s sxistingy bulldiig
conyipohly knewi-fs he “Bellc Buﬁdmg” iy i Metcheanler shoppinig oMt i the Clty of
Jacleson, Hinds Cm.nfy, Wfississipol, provided,. fhe term “I’ro;ecf’ shal¥ npi fnchude. ey
diehlle Sihired or dgifipaient,

Project 8t

"Pyajest-Site” shallmean Thes seal progerty doseribed o 00 & dtlesbed heeto and
ncorporated By relerénio betbindn wiricli {he Projeot WITl BE simslted.

FProperiy:

“Propetly® &hfl Theers any hiterest 1 Ay idindd ‘o st wiiEihie enl, geu.mm! ot

mixyed; of Fnpible de jufangibis,

“Prrveaser:

“Pirfchasgy sha‘& fiabrn Dunedn-Williatis, 16, 14 4 tapablly 48 115 nitfat Huiphaser

.of the Herfey 2014 Bonds,
Resderrytin Priter ‘ )

"Redenmlfon Price” sl el the pritoipal of and sooryed Inférest on HeSed fos 291 1
"Bradg o ba redeemed,

Hegitored OiFnert

*'Rﬂgzsiezed Dwneat ahall poan, t}m Persmy o Persons & in whose e orpames {le
parll udar Bond & Bnm‘is st hs.ﬁ:gisterad ¢ the Bond ; Risgiaiee,

D, FTT e
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Sevhes ov Series o Boudlsi

. “Bedes” o Sefd of Botdy" oHEU mdap 411of the, Bonde dufticnficated anil-delivered,
e offging, {sssiRnee §n &Slﬁlﬂﬁaﬂ&mis rtansacﬂan, and & Ay «Bonds therealier suthentteatsd and

dm‘warcf.i i Fely of ur i ‘sybistitfion foi Buel Bondd, pusfwant & (he provisoris of the
&éeyﬁr&mgm&iess of varistions-in mamty, interest rats, o oftier provisions.

“Seifes 2011 Botidir

"Seileg 2017 Bonds* shelt sngan the: M .‘f;}ppl Busiwess, Finance: Carporation
Revenve Bosls; - Seriss 3611 {Relro M&tra, LI 1’1‘9335&} Tssuedt trdéy Seotion 2.02 of the
Indentire:

Yeitig 2013 ’ﬁnfe:

E%mes 2H1T Nete" dall memm tlie ?;cemsssm‘jz Nats of Qm,Cﬂmpﬂﬂy {ssmed by the:
Clompnny it corngtfion with e, lespance-auil sale of Ulip Bestes 2037 Bonds putsyad tis shig
{ pan. Apteement, pad. dry ntendment or shpplcmems heretorth the Forth attached Tegeta a5
BB D,

Shater

"Stale® shall inean the Stile 6! Misajssippl’
SupplementalTndenfute:

WSupplementh Tadentie® ot hudenine snpplemeiial Bereto shall meniany indeifiis
supplefienal o or “Himendgtfey of the Tndint® ag originglty: exeiited which f§ duly étesumed’
and deliyersd in accordatee wnh {he provisions.of The Judenfore.
$m=;}1‘s:.=-Bnnc1 by racecc’kz

“Siii]}lﬂs ot Provéeds™ meaas all monéys in the- anstmctmn Fund ermgﬁaied a8

such Lo the Thustes, in (g cﬂmylﬁﬂﬂﬁ verlifivate Stgned by the Bertoiver auhsaanudfy in e

mrm of F,xhbl Dﬁflachsd o th;s Ag;qcmeuﬁ aud-any noneyb sarhed Aligieah semaining afite

Trust_‘.ee:

"THsied* shall meim BaakPii (and i corporals sucossiors), a Missisdippt stafe bank,
with s principsl Corporate: st ofiee Jocated fn Ridpeland; Misslssippi, anid #s Suctietvor
tneder the Mdentns,

SECPION 2 Accounting Terms wnd Determifnptions. Uinless ofherwise spacified
“hefelrs; Al agcenntisg forrs Gised- etelr shalt’ b iikerprefed;, Al atcoinfing dslghmindliois

erenmdoe shall He ninde, aad.all finangial sislements tequived to be detivered beveunder shall,

B piaparsd.in dotordarice with GAAP apyiTied on a dorsistent basis,

SOHABALRE LY i
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ARTICIETY
REPRESENTATIONS

SECT{GN:Z.L, Rt‘greséntaﬁtms- of the le¥er; Thier Tustes sidied. ‘the Iol!gwing
rop esepiiniions as the basls for the nndertalihes on the partof‘the Cempan ;r;hemgacaatamcd'

{’i} Tis Jssuer Is 4 pablie corporatiod of fhe. Btate and 15 auilicrized puistidng,
o e pfovisiong of {e Act fi ehldr Inte. Hié tansactions gonispiplated by thig
Agssemel;t,

) Tho Tpdte, hds Sl povier 4id abthisity to slitée jmo Tig frangsgtions
soufemplated by iz Agfesmmept wnd the Tndentare and to BAILY, avt its obiligations,
hegeundes-and {Herdonder, |

) . To s khoviledss, the fenuer i8 0ot In defanll Gndchany pigwisibngof (B
Jnwsof e Stats materal fo.the part‘ammnua afits uiuhga%mus ander s Agreement,

(d) 'I;th Isauer hsrs i*ﬁm duly at:sihmrzed fo cxefmte, zmd tiehv&r 1hiiz
"‘Hota Tp i Trstes and by prop,r ﬂarpomiﬂ aﬁfum has: t§qu au[hnmzad she estzentlon
and defivers Treveof grd therast mitas to thé Jisiy, thix AgtadihEnt and thé Tdafifued
are vl and Tepally fiding and enforceatls I aeordaans wille hefricnms, except o .
this. gifent that fhe erforceabliily: tiareof’ may be ].m;ted {1} by barkoipioy, )
t@orgaﬂlzzﬁﬂma, o 511’1}1[3: Tavyg Imallmg, e enforcestility of arediiors rzg‘nts gonerally
ot {2) by theiavatlability of any diseietionary tquitablefemedis.

@ The 68 of ibe MEE Brdestdd of the Seiled 2011 Binds for the:
aaquis:tfon, consbielfon; nétallation and Brpipping of thie, ijcui: Bt (.«:smpany, B8
yiovided by this Ag:eement, Wit fiwther the purpgses of IR Adl, towills fuuhar 1hg-
Iengiie ceopontic daveiolnmnt of The Sfale ﬁ:smugﬁ Eiaa 1mpmvz:me;1ts nkfs fux base'
abd the piomodtion of. emi;h}mmt )

. (5 Usdor exisiing s‘ﬁuulas 2t devistons no {axes.on facome or pralifs.are
i dni 4hé Tssuek, .

SECTION 2.2, Represeafatlons vf Cimpany. Tl Comjraty wakes (li¢ foflowing,
sepresentations us the basfs forthe nndestaldsgs on the part of the Tssoer heren pomtained;

'-'@__‘_; This-Compitng : n MiSS!SSLppL Bidtad Embilﬂjr cotpany aid i§ 5 g;smd
stancling amd is.duly qualitied £o frausact businessin theStale; The Compupy 15 ap.
“eligible isslnesy” withi theimesning of He.Act: The Company has the power 6
exeauis, doliver and peiforsi the Lo Rocwneils pud by propsr eof poiate.action i
éaly mithorized the 1-:‘:gesmfmn5 Qelivery, and perfornence of e Loan Doviments The
Tomh Dociiessty are-vAEE absd egalty bivdivg obiigations of the' Compiry and aie
enfoicentla agmnst the’ Comp’:uiy in accorianos. vt L[l&tﬁﬁspum\w Tarms; exrep fo
. e Bwfont fhat the efftreéabiity heizef nay s, Umied {13 by bankeuptey,.
wporganizadion, o sirflar Iows hﬂmng e enfygedbility of ereditors igliks-genergly-
or {2yby the. a%llabﬂﬁy afeny disctefiopary aqmlubla rensediss;

Fpstat wizsd sl 12
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{b)  The Prafectwill be Tocnted-on fhe Projeot-Stte. d&ﬁcn‘eed der Eicdtitsit A
gitached helblos,

{c} Neithor ihe exeniion: and’ delivery of fhe Loan Tocuments, fhe
eummm n’tion af tim ﬁansastzcms aanfempmted Ixepsby or ﬂseiebyﬁ ndvthe ﬁﬂﬁiimgut

fe&hmimn o1’ agwe_n&nt of msfmmfnt i whzch thie- Cmnpma;g i3 nod'a pa.{y ok by
“which 1t o avy of-ds. pmpart}g s Bﬁund ~or constitules g bt unlex; any - of the
oregoing, ok kesults inthe creatioh of Iriipositioiroti iy Lien upoti Ary of the Propapty
ofthe Compauy under e forms ofaﬂy sych inslrument oz agpement,,

£} Therszeme panémg, ot io 1he hwwleéga of th: Conipeng,. ﬂi}‘e&?ﬁﬁ&i
weflons Gr pmceedmgs bsfowe any ot or Hdainistkative apehey wluch are Hieely Iy
any case or.in ﬂ:a aggmga‘{& {0 have. & I\f{afs:i 3 Adeau Eﬁhci‘ :mr 13 ﬁaa Gnmfany

-pmcaerimgs,

{;} Al inBrination- fumished by Ths Company'iu the Testies; the Tyistes-af
e Prcheber rélatlag fo the-fndicng of the: Project Hivgugh the, isttAnee-apd sufd of
%m ‘samcs ZDH Bunds incluf{mg; 1‘1}% nsf Jmmie& i‘ﬁ, a“[s a,)plxa:limn{s} icx ﬁnaﬂmhlg;zs

{I} Mo consent oF apg}mvai ofrany Gevﬁsmmta! Anithority mzmm:ﬁ dn
soiotisn Wit Uie execullon, delivery and peifblemduice. by the Company & thé Eignh
]}c,scmnemis,

) Al sintements made dn this Aprecatéstior (h dher Loan Discuiitents
ey tree anfl odrent 48 of the dafs Sesdof,

{&z) o the extentapplicable, the Company has futfilled Hs ohligafionsunder
{hé mifddnim fimdig staiduids oF the Buiployee Refivemient Itcoms Semmty Ak Bf
1874, sy amended L‘@}QEA“}, and ihe Tnforosl Revenue Cogde: m{’nsspact toreach p—lau
widér Title' 1V ‘of BRISA pod s Hi- cumgimc& el material sepents Wil this
{reseally apnlieable provishms 5F ERISA vind e Thitenal Relveine Cods, and dids riak
imonret any - fabifiy 1o the Penston. Bﬁxa&ﬁlﬁmmn‘{y Corporalion or 0.2 plaa tader
Title TV of BRISA wiiteh the fa:!me to Comiply Witk could heyy o Mateiid Adderie
Effenly

(i} The Sumpany 5. hoi ‘i lafitaly n the pidbiinence, ahicrvaricd py
ﬁ.lﬁlhnerfa of @y -uay of the chligations; covénant 41 cohdiferss copfained n ey
indeninie, sgrteiment or offier instrament fb whish. the, Cosrigatey i 4 preiytor [ii) iy,
_gndgmbmt, czdet Wity Hijunetiodh, delee oF-Gdeision, 6f by poverimant: Apesioy .op
duthority; and whizh could faven Mutetial Adverse Effeot:.

0 Ihe-Combiny hias filéd alf e robibiis 8nd feporis cequived to be fHéd
ond hag paid dll fares, assessments, Aoezond athek: gevemnenisl chnrgas Tevied wpon
#hés Cohipany-or ujia aiy Property waned by ihcﬂomsany,_or upion the Tacoamé of this

ST 5708 : 1z
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LT

Coérgiiiy; Whlch aig die g payable; inclodfig,. withiont Misliatios, intorsst §d
p&nalizns, o g pmwzad adaquai& yaserves for the pawmn! theyoof;,

6 Oher tad ooty which have Teen delivered to the Tt and

“is Trugles by 'the Euwhager hey Ssnﬁpahy ishota paﬂy toeany indthtare; Agreement
or ofher instrument ma&erml{? -aid advcrseiy ai"fecin:rg 13 business, propeities, fsséls;
Biibitities, cpemtions; indolis or pondition, wisther Snaneinlbr ofheryise;

(B The Project apd fhe intended: tse of same g jn nbmphance i gl
oiylerial wespentd with-all ﬂpp‘imaﬁlt-. Goverminenisl qumrmmw incloding withow
Titnitalion, -zoning -and subdividien Iaws, nnmicipal (rdinandes: and- regulitions,
building codes; resflolive covémls and Tite xestﬂe.ﬁm;s* *

fm) The Compuiy Bps obfiined gll pefinits and spprovaly necosary
ponsiuct the Frajest fom all ﬂppi;nﬁb!& Gwernmemal Authorities, The Plans and
Spwaﬁcahons, tozetlisy yith flig anfiéipatad-use of the Projeot Site; sdo not vmfa,u;‘% and
testoilve: covenanl, zonfog ordinence, orofher Govennmenial Requirement spplicable,
ko the ?m{ecf'

{n), Al néeesary offfe prproveiishls;, Hrelpdng $ifhtfut fhinifaliof, ‘watef,
elestrival,; Hghtivg, seweragd and g ﬁrmpage a0 te:{ﬂpimnc wiifides, are or will be
available To The-Projéct fr i Intended vise once completed and will Be adequite 16
wervigeThe ijectance: shavplefed,

o AREICEEME
COMPLETION OF PROJECT, ISRUANCE OF THEBONDS.

SECTION 3.1, Comploflon of Frojeet Besk Bitorss.. The Company. wil) tlmely
congtratt, Hstall dnd equip hic Piojest di fiinsly Gansq. g Projectto be topgitced, ms%aiied
and. aq&rpped und, 35 Rereln promﬁcd wilf wse:al] reasonabie afforts to canse-the rogudsition,
pqustmci;qn_, tnatallation snd equiiphis” lhamaf 1o be ooitipleted with all ressonable.dispateli,
byl If oy uny reasen eyl apguisiion, ceusil‘g!ctmn, instailation gad r:qmppmg shall not Be
comiplased tiiers sliall, be an sasulitojrdimfvition i se fostponsment of e Iomx paysnenls
reguivelt in Seétion 4:2 heveof 16.b8 paid by the Contpat:

Angthing % flifs-Agreenten! notwitksfandiig, the: E‘nmpmy Shall ot By obipeled to, -

ﬁempista the Béquisifion, ‘Sanstitittn, fvdiaton ad Bqid A= Prijoct: wpbin
wreeleiafion.of the paviacat ofthe a_mpazé prorion wfthe Tean paymente dun pusupnt fo ﬁ}!s
Agrecrpent ond (he' Usiely mpking of Al payrognts dp. (he aintnit requived: by, snd
aecordanie wilhthe tmerof, Hils:dereement,

T gidei to effeclials the pripbies oF {his Agmﬁmms, the Cospsng will make,
wxeowte, atkibwieds and -deliver, of cinge td be madé emf;uiud a:fkmwledgaci sorf
delivared, il eanirgets, orders; receipls, wiitingsand {asfruetions, in. the;gmne of the Company
frothgewise, with of foofh fierions;. “Friig-of smpomtmns, anci i cramarfét do or causé io be
dane: eff such. olher thirgs as noay be roquisite or propsr for the momp{ asquisibon,
eoustriction,; imstailato and cquipfing of 1118 Projedt snd Fuliilment of the obligafitits of the
‘Comprmy. mdor this Agrecmend.

sidiedgnpgat e 1%
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"L Company will madngle such vecods i cormesfion wid theredst of the, acqmsmsn,
soniiraction Instataion wad acfmppmgof i1 Pigjectas o peiintt readly fdbraification Hiersof,.

“[he Ciripany lmreby granis fo- Wi Tssver diprripht, pclvifase and anilarity 6 fake all
‘actiowaid ta doadl arherﬂmws HECEagRTY -0, effeotunte the putposes: ofthis Avntenrbi;

SECTION 32, Ieiiasicy of Bunds: "B .ciflér (o pfovide. fuhds fof ;}ayma;jt of {6
ijmt Cosiq ths Issuer, LONCTTERE’ wﬁhm AS.5000 a8 praﬂlmable after-this ex&mauan of iz
Appéeinent, and Fubjéet fo the provisions of Section 3.02 of thie Tdentnc, will soff; ene and

«detiver io the Purchaser the, Serles 2011 Bonds i aceprdance with the- provisions of flie Bond

Purchos Apreemeftand diposit the proceeis Tiercnfias and whien he s ars iteived, ith
ke Trusfed i the Constuition Fisd:

SECTION 3. Bishursement of Conslructivn Funds, Woneys In the Consinetion
Find shell be nsed by the Compeuy for payhent gf the.Pibfect -Costs and for e oiijer
PUIPOses. sat frh in s Agremment, bl for no. ofber PUIPOSES, The frus{aa \s}mi} not be
phligated 1 wale ady disblicséihent to the Coypiny vut of The Coneriotisi Fuind upti The
oreurrente sad duwfig 19e continganes of an Bvewt of Defnltander Arifole VIl hatenE

Bach of fhe payiients to bi twade Tony fie. Conghuetiol Fond as freli provided shull
be' fundde’ oy dpon delivery’ th tie Trgstésl 5 3 Réquisltion Cérttliedic, (mih suppiring

‘documentatios for fhe Banle's, 13%\?} fn the form of Fabible O aitached: hersto ssgnea by o
'Camp any Representama

set Foillr heream t.ie ahhgzmnu ‘of Trustes 6 make aﬁ‘y d;sbursamenr Tty i {.D}lsmlmiﬂﬁ
Fund (a "Bisbuseiient o sbfer! b hésrtisfdion of the Hllowing fanfics donditipns:

{8 ‘The mpmsantations end wectanlics. of the: Clompany epwiained i fia

.Agrccmen{ aiig) s 1% Sthér Lodn Docuiienits shall be fnis afsd <oight tax and i of the date of

suef Distursement;:

: ) The: Cnm;_}an}" shall Tave obsorved ami g}ﬂlfélﬂlcd alb of it sovenaus;
oblipatlons endagitdnentshmder Tis Sfrebhoitand fhe other Lofin Dopatrienisl,

&) Mo Defult Shall have -ocomed antl be:continuig and thees shal ol haye

“otcihd 4 ity Cﬂﬂﬂlﬁm‘!, et oract wlhiteh tonstitutes, Gr with nofice ot lapig of time. (pr o)
wrelt-oonstiteis: a Defule and

@ s ineteriil advesse change b e pmgam asils, Habifides, Dmsneds,
operstions, proapedts, Income o comdition {inandiul of dberwiss) HFL the: Compariy shall bave
oosurked.fnd be: %:ontmmng.

Tach wonest by (e Company for = Diliigsesditent ishall e decihed: 1§ ondilile, 4

.:epr&senmtmn and wnmmty by the. Cernmny o1 the, date of such remmest as 1o dhe Facls

speciiied ha'tfabses [sﬁ (WY, (o), and4d) of fhis S&he:: 34,

S ATH R0 14
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BECTIONS.S, Investtent of Cénstnaiation E‘tmﬂ and Fond Bhad; Any mioneys
held.bs & paft of e Conslivéiion Pind, the Bond Bond o any.oflitt. fusd cignied pursnant o
fHie Indentire, s?:a!l, f the Brosimile: Teigaest of Company’s Apént; cobfiraied in wiltiag withn
two (2) Bisingss Days;, b frivegterd dr vefovested by fhe Tiusiés abpigvided Bi Aifdle VIL of
jhe Induiitue.

SECTION3.6, Certifitife d4'te Contpleaita, The Todipletioh Dmé of: {fié Project
andthe: pa}rmﬂfat of Costs pFihe Prejoct shatl be: eyidenced to-fhe Trostee and the Issucr by a
colyjiletion cetifichte sigiied by the Gonygany s&bs%malfaliy it his s attached hersln fix
Exhibil, D, A Surplus Bond Proceeds shall bo tmpsferred fo-the Dond Yaind and applied by
the Trustée'to the:redermplion, of Bonds ot the Gret dateica witefh the B{}stdsma} becalted for
éllemptide as Sst foth i S8itian 2. 03(b) of ths Indentuie; i tovided, e Cotnpany will not
;akﬁ gy action, which mag resnit i casing the hnterest on the Bonds fo heconie iapludshle in
grosy inebing for Péddial tak- irposes; provided fithel Bdnds shaﬂ giily b rededmed fn
Auiliorived Depomigations,

ARIICLEIY
Assnsﬁmﬂr, LOAN PAYMENTS; ADDITIONAL AGREEMENTS:
O THE COMPANY

SECTTONAI: Asdgnuiat of s ﬁgt‘ecmeuﬁ. The Igsuct wilk asstgtz Hids.
Agreementand Bo. ofher Loms Doctiments pursangtie (e Todenduie; on the date of delivery of
thé Besfes 20F1 Bem}s, tthis Trustcs,;: Tha Compamt acknswledgas ihatits Hghis inder this
Apreement-are sibject o lhe Hen, s hevighfs, fomeditd and péwery; of e Treiles undep
e Indenture,

o

Toan Dbctlmenta ﬂ‘:e Compm sln‘[l axemzte t—mﬂ éaizver. fo the Tmsiueﬂue; Bsed of T.msf; auzf
thé Colluitgkal Assipnitont of Lense and Rents axconifed by the Coipany o seoufs i
payments wder the Serles 2011 Note T figog of the Testior which 1§ acsigned by the-Tasuertp
the Trustes, iubjoct funcFfens othier than Permitied Bncuithrasicss;

Thie abovi descibed mﬂmty ddeumerits and iy Gifel docpirants 18guired herebir
shoal) feldn such Fomm and shall contafn tich - Jerms, aondltmns nnd pmvis‘ions ag the Toostee,
detimg m’amuabTy teceséiiny. The Comppany Wil gsmnlpliy gote- sy dofebts I the graition,
exscuﬁmram} deltvery.of the Loap Dommaﬂtﬁ; “The' Compaixy shafi, at i EAPENSS; pwmpﬂy
i duly e bt acknbwiedge and dafiver to. e Trustos und this. s, 48 appropifate, sick
dosymenis, Inslrniments aivd asstiaices id,iako sich foithél aciion as hray froin th.ne o Hme
be.réasonably requirert or- !.Gﬁilﬁb‘iud by the Trusies or-the Fsuer Inorder 10 miore Effactm:ly'
gary.ouf The Tntend vl Pifpeses of his Kpwement, e Tidentife And ‘ihe Bonds fssyed
thefmundﬁ:;, ang herothey hsrments canternplated ﬁi&?d}}’

SECTION4.Z. Tean Faym enis and the Jeajes 2011 Note. TheChnpany agrestin
piy--or canse fo be paid.to fbe Tssues, i finmisdi aiely wviifable, Aids, a.suem esual 46 e
agpregate pripcipal ardonet of the Boads Isgued ider (€ Thdontire, ‘ireritfom, if any, and:
with- Hithrest o (fie !.%npaid Ehintes (hereof ot theatis payaiyi& hy iy Iasnﬂr oo tuch Bm)ds
in the atobinlsand &% the Paytnsit Diles ds follows:

ool is
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() i of before €dH Pyioeit Date ot whigh itereét oy, atiy Boiels 19 e,
tlie amount, which equais e inferest io by pmd o sugh Sonds o such E’aymtut Tiate;
. g

iby  &4.0r befbrs tach Payment Date on which principal oy any Bonds- T
doo, The amonm-which eciaais‘ thig st of {1} e prmc:;mi enanch Bords whleh will by
e and payabls visnch Paymicnt Tite dnd (2) 15¢-amonnt $6€ and payable on sich
Paynaﬂnt Tiade with respent: 10 such; Bonds;,

'prawde:d Imwzverkthsxt 1 1hs Borids, s]mll therelofiz imza ety déeiied to lidve bedii
paid prrsuant io: the Tadentate no fntherpayments sued benade-tuder subsentong ) ad ()
ot this Secldhs..

T Thé evient the Company shall fil} (6 mple Br Cailsp1o T nads iy of me pajihenis
veeuirid inHhiis Section A:2; Hhe pﬂyment g0 in defimtt-shall confipme: as it cbpattor bf the
“Clommpiny wntil figtmcuni i defiult shalf e boen: fully’ ‘paid, and ffie Comifany Wil payihe
satne, with interest: ﬂze;ao:i ‘yntil naid sl therate or rales per annwg Boyme by he a;;phtable
Bnndq fsmmieth imder the Tadenfure.

the i‘ru&tea or ﬂ)e Regmiere:{ Oymers m rsspact of. t?w 5&11&3‘ 2611 Basnfis 25 the samé simli
Heome’ o o payable.

The Company Srither agtess fo.pay o fhe Pesson to whicrn: such.pryment is due v the
daig.of daiﬁn::y o (b5 Series 2011 Boads 41l Admnnshﬂﬁmﬂ?xpenses and fhereafes as-Fup,
e ail:Sy
The Trusles i vegpect of the Serloy 2611 Bouds.

SECTION 43; Addgmient 0 Tehstoe ﬂl}ﬁgaimn o Winley Foyincits AbsoRufs,
Itis wsderstood and agresd ﬂlat all paynzemS by the-Company, under thig Ag&mﬁlmi and-the.
‘Sifér Lodn Diotuiienls {eixodpt payiientol Adntinisttation Bxperies pussitnt {6-Seeiich 9.2,
" inddnadfieption payments prxsibst fo-Sebtions 3714 o411 and Toes and exproses porsvant o,
Saption T4 of fhis Agresment) are® e aasigned by B Tasuir 4 e Trostee: Fhé Company
gonseals te fuch assigoint add Agress dhat it abligatiod fo 1heke sich paymihis 16 el
Teustes is dbstloteanil nnconditforal and s not subgaet fossay defense (olherthan 1&3};:::&&1) or
any vight of sci»gff Siintcrplaliveof iéeoupment ariging ol 6 ‘atiy Bysach by the Teeick of any
representgtion, warrasly, oy ohiigation to the Company, whether heresnder o otliesigise, or out
SF an¥ indebfetiuzes or }n‘bﬂuy st-any limsowing lo-the Compaty. By the Tasnci o B Ay
Répistered Dwier o7 any Bond, “the Isser dirorts the Conipadly, and Tae Coinpay aprobs, fo.
pay fothe 'i‘rust&e tits Corparale Tiusl Office as slatetd in the Indeptore alf pagmeﬁm {exiept
Pyt of Adminfeiration, Bphenises purseant & Sedgon 47 1]‘;{,]:3131‘5&55&1 ion paybishty
pusseant o7 Seelions. 3,14 or-4.11 mnd foes mnd-sxpenses prrsoant 1o Sedlion 74 of s
Asement} payable by the: Cofripbeiy. pursuit 1o tius Adveerising or any. of the oilish Loan
J}lei;ne:ﬁfs,

SECTION A4, Malnteirnozat Eriject, The Cﬁmpnny will Hriakedatia, pregerve aod
kefp (e Brojéct: oF. cfingd 'the Project. to b6 mainained, préServid did kept with the

ratrhisie st 14

constatuimg  Honidl Costs intudied, by ihe Trudtee aud allethpr ammmis die tn-
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sppurichdnces and every pat aod parcet Segeof inegood ropaly; working: e and condition
anntl vt Fony fime o thne malyorcaize fo bk Bl neeEasay amf propél fepuirs,
weplantiibhts and éndvals, -

31‘%’ﬂ0ﬁﬁﬁ Tayuient of Faxssand. Adressiients; Complancewhh Lave; Wa
Farﬂaer Eisy, The Coitgany will fay pag 2l bwfll thaids and dssesnivients; Ielsding
T, pmﬁis, proper ty o excise laxes, {Fany, of other jmmiclpai o gov-srmuéutai c:Ia_;argm-.5
Ie.vm& orassEssed’ i)y ihe-fedefil, state’cr ny thinicibal foverdment with féspest (o o o
aiy of the Project or tpon. sy Paymens hereunder- whe.n the sagve shall becoma due: {hichily
sbse:va aid tompiyxfﬁét alfvalid foiuivemdnisof at§ Govermtnehtal Aoy el

ijec.té Bnd fo¥ net Sieatd by siffer 1o be matad i Tdefr ufion the' Piojeat (encein. St
“Permiitted E—zmmbmmas} o Aty ot the peymenis i, 1aspeot to this Agreswments; pmvxa:ed,
hevwevel; hiit’ nithing o s Béotion 4.6 sintaived stalk Tequire s Couipany o any sucl
taxes. or-assessments, o comply- Wil any such.sequireimnents ox canse: o be disaﬁmgad -BOY
st ‘Tiei 6 Tong as the validity thereof sha?l T Gontebiet. in godd Tk by Eppropriate
proceedings duly’ proseauta{i b the Corbpany,. al. jts uxpansa andd rvils own nafne and behale
ot i tis name:and on hehaif of the feauer and the Tustes. In-the ovent of iy such conlest,

the. Cobipany iy pelinit the taxes, assesimtnty o6 diher chapés §o confosted b demain

m 1;}&1:1 dneing the parlod of indlt sontesi mpd any- apyeal Therefom, wal €83,. by nonpayesentof

sirry. snch Hedud; sy Liew ufider any of' the Eosi Déeaments ot the Tndedfarewill ks iitterinily
ﬁndﬁngcr&i or wsil be nuh;ee.’f tn ioss or mifa}ima oF w:ﬂ ral.u]l, In e SaIr: Bf gm}t" £

e sansﬁad a*ad dxschmged it may ;mst suah bcmci in. iieu mf m,,(xuent. The T ner,
prgenst ol e Coifpmy, wilt éopperate Nullywith he Cormpany'in aiy: such. Gentedt Brovided
lmwavsr} !hat iriog H-0yass00 By reasmza!;ly pracheal 1B-any: ‘mGILCDmESf e Compﬂny shalt
DY the Trustes fvdeting &£ s inlestion 5 conlestihe same setting il e Bounels -Fot
ich gontest, “The pettiés agkirivledgd thal the Prifect Will bo-mibiset 16 3d. valoreti takgtion
anléss the pprogminle: lotal ttcing. avithoritles {Caumy and,, iF applmab}q ‘City ‘goverming
badier) dgres that thie Preject Willhe Sxemptinwhole or i past froty steh takss,

BECTION 4.4, Operation of Project, The Cempﬂﬁy agrpes that 5o long as any .of
e Hibuds ate. m;tstancj ing froitll dliette the Projest, b tavise the Prdfeot! (s by npemied, aga
bysinsss cntmp}img suc ey defngd i lie:Adk

SESTON4 T ?ayssent o Bxpumsess. *ﬂa&énm;sargy witf phy, o s 30 be paid,

I addition, 19 (e pryments pumtied for in Sectiti 4.3 Horenf #l of the. cxpeiises of

-matntenarics,. wpaii and operation of the I Pre;act nelnding, without timitation, the cost af 4l

© pecosgAry shd priper repails, seglaceiients and-dcnswile m:aﬂa . piginnt i Secm:: 4.5 lidfenf
b Engrand-alf fxcs; ansossments ands}:argﬁs payable. gmmuaﬂi 1o Seetlon4,5 hereof.

TABCTIONA.8. Payiicies Conthon Vpt Destiustivn of Profech. 1 fs vndesstood
and agreed that {he payments undes Seolion 42 and oveste Séries 2011 Note: i other chdyf s
pagable herewnder shallistntime to e paynbieat e Smeand inithe wsounts hetely Bﬁeﬁiﬁs{l,
whisiher or ng e Piojiet, or sy portion.fliercof Fall Kave beey Sopdenibed ortlien By
enitiient domatn or destroyed, ~rhplly or: partindly, by fiss of ofiercnsuslty, and (ial-there shall
Ye nd abgieiiznt oy dibiovionof any snch pairmenand other thjiiged T reason théfdpf.

TN R3S, I7

aﬂ?a o the

T
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SECTIONAY, Amendmeut 16 Agreemsent. “The Coniaily vighess thid i the svcnf
g Tasiier slugll, 4 the séquest 3F e Thnpaily; e Réalstered Ovisssand 6 Tradles, dssner
Addftional Bnmis Jndes the. Jiidetag for the, firgess -of. cofiplofing: this acqmsm&n,
wsial]ai:m:? eifuifpiig aftor tonsirmtivn of the Projest bt repairn B, Tephoyiing, ohlarign,
1m;}1omng OF" axpauémg the Project; the Compay will execule an: Additons] Kot md, if
neceesary, Snter il b faseudripit fo. this- h'g’risumaat o'y sepayade agmemeuﬁfmiaica thetato:
ith the Tesoer whivh will, contain sush.provisiong as shall be lequued in J‘especi; o e
issuarice of suth Additiona] Bonds:

SECTIONAIL. Hilewsd and Thdslanifioafidi of Yiduér 244 Tristee. The

Carapany, Besehy refesses ih§ Tositer and Hie Tiastes frons, aid dgpvees thal the Tesuerand the

Trafitks and el respam ma offiners, cim:sims, Trémbirs,, mnp}oye,ea‘ ;«s[ttome_‘,"t,J aid’ dgenis:

#haf nof'be Hable for, and aprees to Tndemuify and foldithe fssoer and the Trostes and their
Tespentive ofﬁms directars ieinbeis, mnp!aycesrstmrnsys,mﬁagazlts fatinloss dpaiiist:

(a} ’my clatin, demabd, actich, Uabilish logs, c6g dr ekpense i the
adpaitistration of e Inﬁenmrﬁ and #hiis Agregnient.and the obligations dnjiosed ou thie.
Espurer sl 4tis Frogies thereby snd lesehy:

(Y any dlafim, {lamand action,. Iiabﬁ.tfv, loss¢ iwost or expense, msiudmg
fedsongble aftamﬂ)*s oo, xﬁsulhng Fearii g B cut oF any loss ‘ot damaga i
propedy o gy lgury Yo or deatl of any person oéetdi-omor shout the Praject Sita
or-sesulthg fom: aily L!Echt in iha bt s, machmary eqmpmenl. o éihér piﬁ;}aty'
joried: o& - Proj
—m&lng aut of, psﬂag En}} !0, or lmvmg aay ce:macizma, with- thc ijet‘t i the. B na::cmg
thérepF{ishidther &r ot ausnsg ot of $6L4, ‘pwissions vf teplipencs BEhis Cotpaiy);.
sl

. () iy ohim, demami acﬁm&, ‘Tiatify,, loss, est or ¥pensy; tchiding
-attoviiays faes, a; i4ing it of o8 iﬁ cormeatith v, of pey tazmﬂg it he iasuanca‘ Ssﬂ&
or- deffveny of B Eel}d'—}, Ehclﬂdmg, lmt tef enifed : o, -olaks, :demends, dofions,.
Trabilities, }Dssas; ity oy expeibeg, Adishig fider the Seéuritiey’ Act. of 1933, e
Secmyiting: Exchanps ot off 1934 op auy ﬂpplimbte siale seonrifes lawg bt mrei.
mdﬁhumy For wecyrtics:liability. SI;aii tig suhjeist 1 tli intatien that sich mciamruw
shatt, pol have boen depermingd by i binding Tegal Hravedend To be waid as conteayy to
.ptibim potoy, and mueh indenisity. for 3euunues liabllity shall nof fnckide; any chalm,
deniand, aelidn; Babilivy, Toss; cost of axpsnse inclisdiby aﬁm’nejrs fegs, Arising ¢ out of.
wrin eomrebfmn, with.zny leged opinion: rendered peistant do' Section .02 of the

Indenture,

The indewajty specified (i s Section. 411 shult nol be effpefive o relieve the Isues

-oft e Tristes:dr thely sespisctive officdrs, distriors, mc.mhem , cihplayees, atfolokys il ﬁﬂ&tﬁs-

fom domapes M, desall. 0o (0 wanloh ot gmss ‘nefllpsnes ot iritenfiotsl of wilS

sidconduct on fhe 3:-2&1 ofthe Parly secking, sudh dndbwnity o {_u') auy . disgiatdioehi or
omdsion dppisating in any. offétng iulsd, officil stactient o -ofhel dodient Hofely: in
-r&hﬂnce o mi‘oumtumn ﬁ;mﬁhad b;,r 1[15 p'ui)rséﬁmg mrc:h mdcmmty; Téns mﬁemmﬁcafmn

it sy i
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wany event oy schorpitdng pitor o sich terinihatlon,

SECTION 444, Tasirmncs Thonghont fie-fon of this Agresmsn, the Couipriny
shall keei:r, oy fritde 1o be Ietpdy ke Pio;eat ceu%muawiy insured agaibEl suchidslis 48 dre
=mmiommiw ;mgmté *roamsf. Gy hnsmﬁsses of like size aud types provided, howeer, hat this
Coffipay hay -setinsine fn wlfui‘s &1 i park with vespett o arycand alt Hiskdeagd 1mbﬂ1ﬂ¢s
saffedting or feleting doithe Project to the extept and i the mames. fhat if fa ihie gensral pinstics,
afthe Conpriy to seffifisnre agamstsunh isks,

AECTION 4.1, Grindepmation, Ix the-svent thet titie fu or s’ tempomrg use of Hy
:13‘ru_rpf:a;;t5 of any pﬂrﬁﬁn fbeuaof shalt bs raken {w eondemnation ov by the exerclui Gt -poidias
of erilifehe dofain by any dovethiental body of by, ':my ‘persoiy, Hiiz ur copotalisn wbling
upder govermnanta’l auhouly, fhe Compary shall assign, i fip Regmtew{i Ortienn The net
;meeeds thisteof i 4o The principal dmoint Gufstimding ot thé Bondg gad 1 ferued Migpsst
and ail obligations ofthe Cemgauyuada this:Agreementpnd ihe ather Loan Documents, The
Cﬂmpany Slvll beienfitled o reteived. an remal vilag et Drm,eeés and the: Compédy may
sxpond such dmotints B 20 proper.cororits urposesdin Hs sole-fisoration,

BECTIONA, 13 Hatage, Pestruetion and. Tivinenf, Dpvmdn.  Damage to
‘destivetion of gt -condairntion - affall or 2 pottion of thiy Projedt shiall nigt Eiininats this)
Aprsement, or cagsg, ARy abalemenl of or- -reduction in-the payments.io be-mwade by the
G&mpaay or m‘herwm aﬁ%ct ﬂ:ra raspam?e obf} zgatmus éf the Tesiser or the Corpany, sioepl

SRETION 4 B Hendal Pa;rmmfs Onde the Lty of Jalgon Touse. Rental
peymefits stinl} Ye pyabl (o the Compiny inder the. City &7 Jacksod Lease do fafer fin e
fivst business: day Foflowing e Complefion | e,

 ARTICERV
SPECIALLOYENANTS

SECTIONS.. Mo Warrsty as o Stitability of Pr cfect hy Testtor. The Tasuer

malis o Warranly; éitlied exfest ok Iwpfidd, s fo B acted] of destm;ad eapdolly of the:
Prﬂ]eet, a5 1o the. suﬂai}illky of His Pm_] ect: fm: the Purposss’ fqmclﬁeﬁ i this, Ag; eetnent; 25 10
the sbndition of the Piojoet, ar thivthe Prsijent will be stitable for the Clanpsdny's Purpesed.of
needs.

SECEION'S2. Mafntenines oF Kxistocs and Qualifieation. This Cosspaty agreey
ot fheouipfivig the fesi-of thiy Agrsernedt it shatl thainialy ite existoncd ds n Timited Habitity
company e shaill ot anesge or ponsotidide wuh Y othar (mmy and ﬂ!ﬁﬂ ot dcansfer op
oityay all orsubslataliyall of 6 projedty, assols dnd Hoeness,

SECTIONS.3. Covenasf by fiie Company Regmding Liens, Eﬁhﬂ;}iﬁ‘s herwise
;&rovzﬂe({ Tuereti, 1he anpahy wactants and covenants thal if will otcrénte-or-suffer (b sxist
samy Tden on e Proféct o wwy pert thersof excopt Parmitted Bnoumbrances. The: Compey
hereby fully warants the fitle tothe ijmt and cach comipassal. theroofl :mbjeci fo Permittel
Bijeumbraripes and will defond e samc - agniist e Yawfut Stdmsof T persdna § whonsodver:

s

FreRB A 1o
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YECTION 5., Agreement. to Caﬂ‘{sl%i"if:{:. Tyithe event it-may be nevesanry for The
propér peiforiais of this Agrsﬁmﬂnh 6 for the sierchsd of any v ghis Iibl’euildﬁl, on $hé-part
of fhe Ygsner orthe Bempa;:y Tk any-application-or apphications for sy, pommit of Ticense ot
authorkzation fo.do bs to perforint. céptali thingd be shade tb atiy guvmnmamai &rother agsiicy
by this-Cobipiiny oz the Issum‘ i both, the Ccmpany and thio [dsneseach apree b xeouite and
prosecateupenihe raruast'of the vifier suelt: ?pphua!ien o1 mphua\twns

e {3} Bus;uass B&ys of any w:}fﬁc:er of lha Cmmpﬂu}.f tzBl'ts;qmg aemai lﬁaowladge of the
Socuiretics of aliy Fventof Defanlt hérsindet. or tndei the Tidentare of sy Defilr, the
Campa;zy shafl ngli#ythe Traster and 1ik-dssier of such Defbul witich nofice shall specify the
neting and pirvd o exisiohes thercof

SECTION 861 Cogany Appréval of Iﬁda}‘nre. The Company hes revigwed the

Tudentiresand the Sefies. 2011, Bandy and the Compmiy. lrereby approves- the fonm of the
 Iidertiis dnd (ha Seiel 2011 Bcnds and Vrdiniitts and-Sovansnds fhat it will faftkiilly periofm
af al} fimes: ‘g et 2l egvenands,, o dertikings, stipylatious it provisfons sontaied in the
Im{aniure, in th. Serfés 2081 Hajids ailienticatet. and” delfesed. ereunder dud 5 ;ﬁi

Pogeddingk of s ISsuty porfiinthg therdlo,.on Tte Part o b olesived of peifirined, whetler )

“eApreEs ot 1m13£1bdr‘

ARVICLEVE
ASSIONMENT, LEASE ANDRBALE

HraTIon 6.1 E};spnsal At Pmlcef and Asgefs by Cempuny, As.ﬁgmhauf. Tha
Comparyy's hiteresiin the Proféet may bt solif of Tphsed; 4a whele by i prtivill the-congent
“off the Testier and 'li:e; Tragw, prov;dhd Sowever, that o sueh, asstpnment st ot fonse simli
relieys the Dorisprny ol any of i ek app]:cabie ohhguons de $hid Agretiment thikss, the
ssner andl, {he Trusicer so- agree. -Any giprmited: asgipnee shatl zevelve. all of the, benofite
eferigd 19 T ihis Apfdament,

SECTION 6.2, Asstpamiant by Tesner: ‘The Ister mey adsim is vighta (exvépt
payinet. of Aditinistration. Digieies pursmxzr. to Sepfivon: 42, ndennifentinn payments
pnmvmi o, Bedlidns 314 or ALY aid feeg sud. exgensél Puisalid (g Séoilon 7.4 o this
Ag{eemtm{} wrider, and interest i, fhis Agr&emmf god the other Loan Documerds, and may
Pledge pid aisign all Toanpaymienty mid reediplsand toverinée fetelvablg mider or purshait 15
Abis Agesemest and tha ofber Loan. DDQL!HIM-BII}' monEys segelvalile. By The Tssuer dugto
gifior pagments ahd Incomfc carsizd iy the investnicat- of fimds beld under.the Indéntes for fhe
Piojes!, Costynnd olburyiys; a8 peovided hergli and T the Indenture; by the Tibstes fiosiignt
fis Hier Indesture 28: %'Gunfy four payuten(: of the prmclpal of; gmmlum, if By and nfbreston
1he Bonés, but;fuely designment ¢ pledoe shall be subgeet’a: ity Agrebment. Byomit of
“provided n this Seshion 62, the Tssuerwill not seli, assion, trsnsfor; convey v piherwise
Jigpose of te loan Lagmenty; rec.e}p‘:ts and the teviines Qusing the m of (his HKgieerisit and
w,dl ;30{, *mthqut ?E:e wrii ey consent of the Conpaiy and the Parchuser, grests oesufirie be

;_}:Jw.m;a,;gr;sm' ZO
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-SRTELE VIE
EVENTS-OF DEFADLT AND REMEDIES

SECTION 7.1, Tyents, of Default, The Tollowlngshall be "events of dafaali andfer
this Agi sefment, and tha fekmy "evki o dafal,ﬂf’ shiall ihea, Whéngyer i f uied in Gis
A proement, wyy-one of more of he e} !mmg svenls oy eonditions:

(’1} Failurs: by 1le- Comp'my to iy or Galtle fo- B pald- wheit dite any loan
payaiént ielating To Erintighl of the Bowds. seqdited o be paid Yinder Seclion 4?.(1:)
_hereoTor the Seiles 2011 Mate;

My Aoy eifien repfeselifdlion ob wrlllbh Wandity 1o0ds by the Clinpay In :
‘his Rgrf:amznt o any. of the other Loan Dycuments shali prove to. hawe been xai“se n
Ay viaforial rospest At the timie'of Sxébution by flie Compaﬂy wof s Agioortienty

{ey  ¥aitwe ofths Company & obgeive.or peiform, plormdlly whin dnsany
eoverant agreerem, 6 ‘obligatian nder this Agieenient of under any of the offier
Fosi Dotvpmepis ondie-par: To'bg obstived or pesfoiniad, Whick filue shall nol 1o
gured-to the satfefaction of ifie Trostes withiy sikly (613) days affer-wrltten notice;
spetifying such fatfure and tedquitsfing that It be.reiedlsd, 3 given 1o s Coimiig by
1he Teystes; i

(r'i) The Company itk cominerics & volmntary case.or ohse pmaaet} B i
Dankruploy ar gesking iduiddtion, Feolpanization;, atanfament, téadfiinient of its
debiz or-dor wiy oifier relief andes the fedezal banlanptey laws, ssamended, o muder
“adr it Instilventy-dot ot Jave, stdle op federal ivowor hetenfier ex!shng,, & shill 1&1{5
anyother aplion fdicaig its consent fo, apymval of, oraequiescence-ln.any sycl.oass
or plOCEﬂdlﬂgﬂ, andsmd pﬂ}ﬂem@l‘ng‘.s B dlsmlsse& WLL'mrz s;xiy (00) ﬁa}zg ai‘“tlf ’ﬁj\{:
‘app&nlm&nt of a- zewﬁm hqméaim cuswdxan, seqm:ﬁmfgr ora ifustee Tor aH ora
subsiaviiial grrtof s I’iepsﬁy, 1hie Comany Siall ke dnd dssigninient fir i bensfit
cyf it oreditees;or the: Company shall-f, o shafladmil in vm&ng it failrs, io By il
Fels gomeialiyhs sueh-debta beehing dije; of .

(&Y There shall be: fled apathst the-Compabue &i Jnvoluolery petilion
'banhuskcy of ssakmg hgpudaimn, peotganioation, Iurangement, readjostment of Hs
deltg-Bpany othés seliaf tmdes the fedﬁuﬁ haplaniicy 15w, g’ amictided,-of rndet any
oﬁxed‘ msaiwnay ach or Javs,. stafe or fecisraL BOWOE ]wmaf‘cr cxzstmg, and, sugh
pamacm dsnbt sof-talddy wﬁbm By (60} i alter suck Fling o a medeivel, ilquldtztar,
cusiodian, sequestiaion, or testes, foralt or asubstantlal, port of theFropedy of the
Conapany shalt bs- efjpointed wiithws fhe conssitt o apgrovel of e Colﬁpaﬂy or &
rerant-of afitohiment, exenfléy o slinilaf frocest Hagtist any sithstanital pait of the
Troperty.of dis Company iaisstied; aad’ any pf such svenits-shatl contikue for sixby(61)
days lindismidsed oF undlsdxarged ¥, mﬂz{n suck sixty (6] days, an srdebor reliel”
nder fhe Unifed StatesTanluupley. Codeds. artered,
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SELTION 7.2, Rediédies; Upozt ﬂla Groiperencs of Bxldlenca of iy Bvend of Defabll,
ang o6 or s of s fifowing semedial steps may be faken provided thet-wiltiest nofice oF
the Buigit-of Defaull had bedn given 1o lis Cdtipany by the- Tssi, thid “Tedstee or ang
Repisterot Ower, aodilie Béent of Defaiﬂt Tias nof hesetofors been vured:

fa} If decslénafin of the pmmsgai amoiyof the Sbres 2011 Horits bag

. been geclared or has ocenmed porsand fo. Seption 10T of the! Indéntine, the Issner

sliaff dectaserall unpazci Yo payinents rod adiédoty-dus under-the Lowen chtim&uts,,

jGpether Wit infetest tHen dus Hereon; to b hituiediatily duo ind phyable, sherevibon,
{Bg:sane shall hroome inmediatly due and payable,

) Eha Tmstea: AT tuke m\y action at lw ot in f:qustv o enpfoies thss,
e;:lfnri:c perf!}rmannﬁ i uEs‘ewanue ok any {xbhgaﬁﬂn Qéﬁcmnant of’ mvanaﬂf of ihe
Cosipaay index fhis Agreement, the Sexes 2011 Note ox ang tther Lénn Doeumenig,

(& ‘The ’kmsteemay exerolse. vy of fisolber o ghts and pemidies wrder dny
FF thd Loan Docinénts,.

o kmg ap: By Bvent of Definli-hag oi,cuuad and iz contioning the Trustep: shall have
“fhys ugili Bt HE aptim iy addition to Aty ughts né-zemedles sailable 16 it dinder-the Loan
Dogmnants-or bt law, fo enEl ifito. posseselan of the Frojeef and petforns {or auangy fr the,
performance 66 any and all woﬂg and Jabor pecsssary to complels the Imprivenients” and o
perforra {6y drraigs fog the perforidbee of) suck deteds the Trisstes muy-déeni desiible To:
seeypes profece, and, aomplefa fao. Projeet. All symsenpended by fhe Trusiee ot such puzposes:
hialt b due aiid payﬁblﬁ by lie. Coinipany spon demand-tigeibor with Fitsses] théreoh at thix
Snferesi ity apphcq’(a]a to.the Bonds and shall be shall beseovead bythe Toan Dosuneits.

BECTION S, Mo Reinedy Breheive. No g or remady confmxeﬁ in’p’:‘m oF
‘ebgived iosilie Ismber By Hils Apieernent I inteiided fo §8 extlislva of miy oified a’vmh’b{e
nght @ rcmcdy, bul czmh qud ﬂ\fe;ry stph. ﬂgkt aﬂd mmedy sl:ﬁil i}a mm;la.ﬁw anci sliaﬁ Be i,

o pnwar aw:u&ngapﬁn aﬂy Eﬁﬁanlt shal] llni,ﬁ{}._ my,such ngﬁt aF pnwer ar siaaﬂ to. c.a,nsmed
o be 5 walved theisnf, bug any stich dlght ob power tndy-be exercised) fton} timé 16-ting and as
Sften a8 siay be'deemed expedicsit. In opder fo entitle the }'ssuar {o-exercise sy right or
xemady- lanied to-it fu thig Asticle. VI, f'shall .ttt be netessiivity give aig notice; sther ﬂ:da
snch hintice ag may- e Berein. ex;)re-:s{y requre o

SECTEGN 74, Bayment of Fevgand Expenses: WaDefauk Sctins and s Tastiee e
The Trusiee shall smploy stloraeys o foevr ofher exponnss. for fhe c@ﬂ&cﬁﬁn of Hie Yoan.
Prynisits or foi fhe-enfordenentaf peri(?ni‘sanw ot ohservanes ol Ay o'biagaléoa ‘or-agioenicdt.
oniha gart of 6 Compasy contained . biy.Loag Degiiments, 58 Corapany will v deménd
iberefare pay: ‘the rensonable fes and Grpenses of the Tesuer; the Tristor and freir attorneys 26
sy =t dnimireed ivcluding a3l fesh of coutmel Heluding, w1ﬂmm hmlta’tiéb Ahbse inonived for
.ﬂegottah@lh iriaf, appeals of rallng of any. lower tribunats, atinfulsioative hearings, bmﬂﬁup‘icy

mﬁdﬁﬂfsi‘emgﬂﬁiéﬂﬁﬂh pracestings

Ireianypisi i 22,
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SECTIONS. Bffect of Watvery Jruthe event any wareand¥, covesant or obligation;
pontalned ifr Any Loan Docuineiits shall, be breathed hid sheh. Deciich. shefl thedeatter be,
waived, snehy ngﬁr shail be Iﬂmt@d to- the- paﬂ,wi: ap bxe&ch so waived audishall oot be
dismbd to Wawe sty -other’ ﬁ;a&eﬁ theteunriar. Bty of thie assfnihentof Hie lsaior's, Hights’
{e&caj'}t fire xiphis of e IbSUE].‘ 10 1éaeive payments of Aﬁm}zﬁshmlm{ Brpenses v wader Secilon
Al BE thiy Agrcemeat mdcmm.ﬁsaﬁén “payménts wider Qeofions 314 o 411 of this
Agresindi and Jeos add Expensss uuder Sﬁctnm Tt af fils Agreement) in afid wrilEy (s
Agroement to ihe Trusite: prestestito theTidentnre, the Tssiet shill have a6 power to.walve
any Defoult o Fvent of Defaril hefbnnger b5 fhe Conpray wilhoit fhe tidzdt of ihe Thusie:

AREICLEVOE
SERIES 2011 BONHS

SECTION Ei 3 A Conzp’ﬁaum wiily Yoitiminre. The fssusr sardesgdo conyly with the,
covensnts, Toquitements snd provisitis of ihe Tndengurs wnd petforiii.; allof s, aﬁhgnﬁmm
‘thersudiders

SECTIGH %7 {fpnserff fo: fsnes’'s, Pledas; The. Cempany hﬂr.by nniumw!cd},e‘:
ndonients o the Bidipriment And pﬁcdg& iyy (hio: Imior toi:thi ‘Thistee, Tor tis Defiefit.of the:

Bondliolders, of (1) he® ;mar;cys deposited. {o. (e varfons. fnds and adhiimts heteundsr and -

siides the Indenfore (fnaliding Tnvesinients); and (31} allaf the lesuers dabls and pewery
under fhis 4 predihent; msﬁjdmg e spght-to Tpcawc. Lomi payments (it mdz;dmg betaly
Heghts of the Tseuer o rocctit payrentof Admintstation. Expen E5) and (he: vight and powerfo-
gafiee, cithel 10TRY with, the BSuce 5t sepiTately; 018 peifbrnidnde uf t?ae shiifatisng ol the
Lompany.w \.r;du ﬂnsﬁgr&ﬁmem. The Canxpaﬁy furﬂlas agknpwledgesiand: mmss;n%s io] !hunght
6f thé: Tristes, and e Bank i 1lis pavd maay be; 16 erifosdsiall Hghls o 8 Tsane dnd
Bemdholdersmesiimed wagsy ﬂie Tadenfize:

SECTIONSSS. Prepryniont. nd Redfemplion, The thmpany shafl have'dhe a;ﬂmﬂ
irpihay Hypblightions héraimdie 3f e Gipps Aad T the Mucints #a- Tiedessiy 1o pigroise ity
n;_ﬁtiou to {Sfmsa 1he 5911{15 fo ba rﬁdf:emal as-set foﬂt Eu e’ indcnu;w 1 ;.1 ﬂm Boads I‘ha

amomﬂs a5 ﬂﬁﬂi?;bsal‘y o '1¢comphﬂ1 111& mandatm}' Ledempuon of e Hzauds as-gel farth i thie
Tadeatare.and fn o Bonds. The Tesues; 2t the request of the'Campany shall Torthwith fake. all
sleps folliel fian it paymient6f desbney {Egibed For sich rederiyion) netesshry: widir e
applivable. vedemplion provisions offhe Indenfore (o, effect rédenplion of Atk or part of the
Outstdnding Bomds, e niy bé spesifisd by ﬁ\e Compaby; da 15 fale established ¢ sl
fcdem{}imn‘

EﬁSGELLANEGUS

SECTION 9.5, Exvess },"‘ﬁ'mmts.\ Any amounia wmammg nthe Bood Fund and
otlies Tunde sitebliEhed ubded e Tudentire dffey paynicnt Tt il of &z Bonds Sudluding
iterest and premifees, 7 any, {herem and- 31l other payments iﬁqﬂll‘-&ﬁ Bnder the Tndenture-

" hind fHiE Agze&mem:}, op prafision for p&yﬂ‘ie{u thpréa¥ havkig biser miade i accordénde. With

e ;;mqsm’as of the Indentore, 2nd payment of all other soasonnblend sueessary obligations -

evmad s 67 3
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Inenited by flis Tnitr fopay foi ‘i Dond Chsts; mcIu:izng Intersst; Drémining bod othet
charﬁes, i angs hereos, ] -ther papment oF Adwinfsteafion Bxpensced and any otier
rzh[i-ratmﬁs ai‘ ’the Cﬁmpan:{ unciar {hxs Agaacmmt an& ths mhar Ioau}}oomiaems s"hal] belong

SECTION 92, Netites: All uoticss, vertitiontes, ifiests o “oilier mn*nﬁunmamns

beseunder shail be sofficlently given.and sipll bo deomed givep-when délivercd by haod oy

sviiled. iy regislesod-or oartified inatl, Tetth recelpt requested {emeept &5 otheriiss: specificd
herein-and in fir Thdentofs, pasiaie propald; ad dragsed bg pmv;dc:d i Bedfian 1505 of thé
indenture, A ﬂlphi:ata eojy ofeath potice, wertifeale, Tequestor other-oommmnloation: gwa*;
lierpander o the Tgsvuds the Coiipany o (ke Tusfte shall sk be glvéito iBe otfiors. The
Company, the 'fﬁ&uar ek dla Troskes raay, irv ;muce ghven ‘::(ﬁ(lt:s this Heoliowr 93, rlmiguafﬂ
oy farthier ot dilfercit wddrassés 1 wittolr sabssqufmt notiosl; aartrﬁcates, fEgieits af it
commiuientionsahall e sept,

SECTION 9.5, Pnties Ttevested. This-Agreement shatl itue.f6 the beushit of the
Tssiai, e Compiny, 1lie Trisis o the Rigistersd Ownerfrom tinis 48 Umg of (e Baobds;
i shali be hmﬁmg ey the Tssusr, the Company and 4h31;: pspeclive syccessars ar:cd assigns,
sibiect 10 the Hinitalion st any ethgamm of Habitity of e ssuer croated by oi axising out of
fhiy Age ¢emcut shail gt e o ge,\emi debt of the Tssuez, ik gheth Bg pryable by ﬁa,e Tssner
soiab{ put of the' ylocee& derived fieina-this Aaieament o¢ the seles of e Rputs o e
enrngd an fnvedled finlds asprovided heyely or i the Indetituré.

Na mﬁlﬁnmﬁ, stipahuon b%;kgahnn ok ag:eement cont.nned tn ﬁs& Ben'is ihﬁ-

7 ab}ggahoil or- agrﬁemeni cf am; 111‘33:3;11: or ﬁ:tum membatg Jsgent, ur c;ngplayea ﬂf thr; Issuea' in.

lifs individuat zapacsty,g Bi° of niy “affiees; ditsiter, smployes or' apent of fig Trsten {n his
fidividual capasify, ahd, nejther The; préseat sr ftms mimbes-of the Teser iy oifisia
xetutig the Bomds, ivor: any efﬁc&x, dirertor, emp!cyac o apeit of (e Tinstes,slinll be fahio
pershnally; Fof diy breadlt o nonighsetvaires &F Biluie o comply wilh e Abavd thinilined

oovenans,: stipu!auon&, b ipatlons, or on fe: Bonds orbe snh,er:t Yoamy parsimal I;ahrhiy ar

Hecoiiptability Y, téason B, i fastianes thefgof or* by Lbassix of B8 $4id cove.gan!s,

stipntatiens, obligstony oo agieammts, ahawe mentioned, Nm‘hmg n il lslcwsn:ms of: fhe:

Indengnre ot iy A fiebeiihd Bt theBonrds shalt obligats s Tesiier, or any tember agest.or
mnpluyee Haereof; by the, Tiasiy ot fis offieers, ditetins, tmpfcsycas At dfients to expand sy

fimdsother tan: ﬁwsa wviilable thiess Erme, wiich e derived exclnstvely fom the saleszsid.

Bonds bt Ghnvihe Combany of Tiisies fntidor (he tims, ami | pioyigions.of this Aprepment Hid
the Indentare o those dosved fom e paymen{s fiony. the Congany. Mo present or fubure

mMembier, apent Of .e.mplnyzs, F the: Tedier a1 By officer, din wold, ﬂmplﬁgm b Egent of {he.
Trasios sﬁali fucyr poy gusom.f Hebilfiydy acimg o1 provedding or I noi poting of-procesdisiy,.

in pood iaith, vegsanably, wnfer e provisions of {he. Bonle o the: Didentre - or s
Amreembnt 1 ift 0By br an aJesyli of ﬂis@xemmmz of the Biinds oo of the Tglehhee or tiis
Adreeent, &any -ofher docmment in eewotion wih tlis: tramanton or.any other rfﬂata;!
fiansaciion, the {ssise OF any. metnbaL, st ioF enplayée- tharmi‘ shatl bepoine obtipated I
excessofoy conizry tosdhe provisions of the si,am(my aukhesify gmniad fny the Act thep sugly

axoess o Ghnitary pilipetivy: dhall nat be Lividing oa o enfreesbls dfsingt the Yedues o any

presept o Rutire mentler, apend, employes or ofticld theigof.
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SECTION 9.4, Ainéndinbit fo Agresiitat. Bbept ad oti‘xem}ss “providsd i th;s
Aglem:eni orin the Indenfore, swhseguent te: thenitial issuance of “any Bond and pﬁm‘ fa
pa;unen!: ok provfslﬂn ot the pltisit of fie Boads b Bl ¢ {*m:—!udmg fterest ané rembum, if
any, heigon), in decordance with The  mirvisions of e Thdsatare, and paymenf or provisions
Jfor the pagient. of othist oblfgationg uentred by the Tssaet 10 PEY Bomt Gosls: fndhiding
Thterést, pzenmhnsr and. i Bhaviies, i coiy,; thefeon, dnd paylichi of piivisions Tor the
payméent of Admintstation Expenses and:any: other obi{gatm;ts of the C()mgany uader fhis
Aprstivitt o any: 6F the g Fosly Dodidisnts, ils Apgreerieit fiing ot b8 amendéd,
sliange.f.i mnﬁiﬁe;f,; aiferad o fe; mmﬂtad wiihoukihe priov-wiition consent ofthe Trustoe and.
{a)y the I{egzstererl Erweiets of 4t JeastBlvty.elic and tvo-thins. petoeit (66 2!3‘}!‘3 iaggregate
pﬂnc;}pal ampmil, of the Honds et owlttanding, or (B) i, dise. Jess than il of the-sevaral
Ferlok o] chis i ziﬁ? “than Gutsiandxngﬁmaaffw{cd by #he modilicationg ox auzunrimcn{s, ihe
Regmcased Ownar,:. of ol Tee Thar sixiy-sit snd fwa Hivds perciit: (66, 24196) 11 ‘gpoeybgata
pru;mpal Aoy of He Bondy:oFeach, Serigs'sor 1%&&:{1 themn out‘staudmg, pmdef}g Fowewes,
#hat Jsiich nwndifiontion o dssticmant s, b}r ftstérms; hist (akd affintsb. tong aw dny Botds
of any spechid, Serfes.reupin oufs{fmdmg, ‘he-.gpsent of ithe Regisiored Geners :of syoht
Bm&ds shatl siot be rcqmred dziis; suishh. Bohds: shall pot be deemed 14 be mstﬁaudmg for the
parpogé of aiy caloutation 1% Yofing. gty of, oulslandipy Bands tmder. this Sedtion 9:4;
provited, farihes; that no such amendiment, ciange, modificafion, alfecdion-or termbpation will

vadnoe flis percentags of aﬁgfagata prinoipal #incvng of oiitstandizyBonds s cbhsent of

she Regalaped Dwarcrg of which- Is. 2. 1"eq1uramﬂut far any sach amandmtut? chenge,
mﬁdxﬁcatmn, altaration e tarmioton, No ssendnstr) chang,e, modilication, alfeidtor of
lexmingtion of] Hite Aptéement shall he midde ather fhan puiiant e a weitién insfnien, Stgired
b_s,r the Tavigr snd the Coimpiriy;

BECTION 2.5, Captm:z Hengings:  Capticn heddings of Wi peclithy of thiy
Agi eeynEntare £ convaplenee pIposes: en}y anthare not tohe nscd 0 m1ergrat or 1 defing
{hefr provisions,,

SECTION 8.6 Yndependence of Covenmpts,. Al of (he covennnts conlained inilis
Agretnient and dha-other Loy Docuibots Shall be: ghven. ndepeiient effbot: so that i£a
particulby sitien Bvent o condition fybiohibigd by dnyrone’df such cowentits, The $act Mat it
would he: pauniﬁed by ax exce—ption 1o, o otherwiye e i cc;mpi_agcc with, lhu provigjons. c;rf
tiviothier coventint shiall not 4vaid the mcmwnue Gfd Eﬁiazﬁt iCsiehauton ds (akan, sticl e—vanf,
DELULEOf sagch nonclfﬁun exists. .

SECTION 0.7, Conmfoipars: This. Agmcmcat may bs exetted in an‘g b of
comrterparts, tack-of which, when 5o éxeviited aind-delivered, il e Briginal{ but such
coataipers.chilt iogsthbr sotistitets fntsie andihe same. Agreerent,

SECTION 9.8, Seveiability. of Inwalid Frovisigns, I tny ofitge. prdyisich Jor
seclion of s, Agrsemexﬁ shal] g held Megal.ar szah& by any sourl, T mvahd:i’y of such
cliuge;,. provision: dr sdetion “shall- not 4ffaéL. Hy of i remabiing tlatses, pm\!m!cs;s o
scheﬁs hereof, and thip Apreement shall. e sonstoved:and -gnfireed as it such iHepal or

rrvatlil clavee, povisioeror section had ot beea: ‘nontained hereln:

‘hidnidaimeseasms 25
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SECTION 9.9, Coverntitg Lave. 'This Agreement shofl b govened s Io validity;
spnsirusiion bnd peiforinaice by s s of he Slaé.

[EHBTATURESON EOLLOWING PAGE]

Siidio 3 25
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HYWITRESS WHEREOE, (he parfies Tierefiy have consed this Agresaient fo be duly 4
eRSeUledl %ﬁéif}hﬂﬂﬂy anf] yent flstabove il on (h.cbvet phpe Hefeof,

-é&\ru
& FAISSISSIPTE SUSHESS FRANCR \
CORFO‘IM‘I‘ION 9
Eieaulive, Dﬁm:%m ) ' o
(SEALY RETRO MBIRG; TEC
Alfest
{Sigratire pugge oF Loaw Agreoment]
- Exma TN IR T0r 27
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TN WITNESS WHEREOTR, fhe-partics erélo have caused his Agreorsent 46 be-duly

ereculed as of e day-and year first abovewilttea.on the cover page hereof.

@EALY MISSISBPYIBUSINESS FINANCE
‘ © CORPORATION

Atlest

Bk

Sem%iary.

Exzontive Director,

‘];SIg;:zziEum pegeoelEoan Axteement]

-

T e ol
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£5,195,000 MISSISSIVRI BUSINASS FINANCE CORPORATION
TAXABLE REVENUE ROWDS, SERIES 2611
RETRO MBYRD; TLG E’to.wm )

| Apet'5, 2811
BUNDPURCHASE CONIRACT

Mzsswsxppz mzsmgss I‘m&ﬂw Lm})ﬁmemn
Jackson, Mlississipp

Retro Moo, LLC
Tacksod, Mississippt

“Draneme\Willigme, fne, (hs *Pachases™ oilers toanter hilo s Bond Turehase, Confack
{this "Confracl®) willi the Mississippt Business Finante Coiporstion GHe. “Temier), 4- pubil‘ir—
corparmilon m’g‘etmz::d and sxistiie vider The. Jaws of the-S6its of Tisstestpgi e "State™) wid
Rﬁlm Tetro, LLC, i Misslbstppi Timited Habifiy- COMPANY {tha Cmpany™y,. wincl:r; At your
acceptance will be binding, npos ‘the Juswey, The Company and the Perchaser.

< B E_\'@KGR{)E,}_{‘_!D

&} The lewer will. fssua and: Ssﬂj Fro’ Hime o tme, ils Taxable Revemie Bouds,
Berfes 2007 (Relio Metro, LEC Piojecly it ihé mbxkfnilm aggg’ﬁg‘%t* prificipgd .nmmt off
$5.I95, GO0 (the:#Serlen 201 Bands") w ﬁnmcc ﬂupm?ements tiy fhe fitst Tloor of dn excfting
bt fdlng éptnrmonly kg as {he Belle Ay ﬁdn i) Mf*h{)cﬁnfﬁr ﬁht}ppmf, Cﬁﬂ{f::] Eecﬁted hiihe
City of Jackson, Hinds- Cﬂunty, Mississtppt (’i& ﬁi’:{ﬂ&}_ desciibed Herein, the “ijw%“} wiiich. T

to beroweed by the Comppny. The Issuer act the- Company-will enter info & Loan Afreement

{the "ot Agfasmm}é") ateed gsaf Apnil 1, 2081 providng, amehg ather things, ol paymentyat

Times:dig in amoyls sulffclenil o pay whcn i i pﬁnmpa{ ofi prcinin, H Ay, dnd. Diterest

ch flie Satfes 2011 Bosds:

4§ the Sedes 2011 Boads will be- “isaned puisisat to the provisioss of Tt 37,
Chiapter 15, Arfichs 7 ol the Mississippt Code. of 1977, es:amended: oid supppilemented (ihe

# At :cs\;iuiieus of the. Tsiier daled Jantiary 12, 2011 (ColleoiiVely fie " Resolutlon'y s «

Trust ‘ndeptute {ﬂie Undenfra’) dated as of Aprll 1, *ZDH etgveen (e Issuer aud Trustmark
Hational. Bauic &g Trastee (}hz: "Trustes”). Ths Beftes 201§ Bondsaie o mitfed obfigaiton of e
Tssuer; f payable solely font payments to be orade by the Company pursyent fo. the Lomn
Agroenenl snda E};ﬂccf Promissory N6l fo the Thsiei (he "Selfes 261 T Nofe?), Payinetl of the,
Beries 2011 Bondy i3, %ﬁm‘ed by ilie lieri olthe Inchﬁurﬁ i ihe révesiugs dnd other doniies s
Profaly pletied m;»z:{es the Tdentire and incore from Hetivestment of such mma,,y aspequirad
By-the Tndenture, the: Lot Agreernant and the Serles 2611 Note,

e} .'T}]G Serbes 2041 ’Eand& will cqufahz.ﬁaaj tepms and provisions as deserfbsdl in o
Indenture andwill béfy iaferest 31 theavales dosofbed In i Thdeike,

FPFNTIAETLL I
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@ The tejms aud sitevisions of the Sesles 2611 Bonds ] Tiave beat apprgved by the
Copany which enters. into: this Contract it order-to induee:ite Prrchaser fox purchage the Seiles
21T Bondy al s pxm st forth heieity,

2, REPR_ESENZ{ATIDNS OF THE ISSUER-

The Tsanor makes {he following epresenfations, all of which, will: sunfi\f.-. {he porchase
a,nd offéring-of the Series 2013 Bonde:

A “{aY  The Isgisr-is-g publid-comdmation t&;‘gﬁnﬁ%?ﬁiiémi:dﬁ:s;ﬁﬁg wnder thé e of e
State,, :

By The Izsier'ts enthiovized by-the provistony of tlig Kot to- issne 15 Sexles J011.
Bonds, 16 Toan the procesds of the Series 2011 Bovds o the Commpany pursuant 0. the Loan
Agreement to be wsed fou e fnaeing, fom five o tine, of the Frojeel, fo-plédas and fassiph
the Loan, Agreetneit, {He Sedes 2011 Note and the payrienls {¢ ba vecaived by the. Essiiat,
Puvssiant thiersto pod the fuads esfablished [tsudit ' the: Indsnfuie nid- Investsest, parninjzs and
Aouids- thorgin.as sacumy for the paynxéi of the qmﬁclpzi of, prertun; #Fany; and interest on
the Series 2011 Bends, all pursuant fo the Indenture,

{63 The Isever has mmphaé will alf provisions-of thelaves of The State-periaintog fo
the Issuanee and sele of the. Sevies 2011 Bondg, Anchuding ilig. Act, aid his Kill -piowes i
mitliowity to riithoeizs snd (iaseafier covsummats alf adsdotions. ccnitﬂapiaieﬁ Dy this Confrags,
this-Sérfes: 2011 Bonds, tié Indentuse, e Loon Agresitent aivd any-and " alf olber apreemants
relating thercto.

{dj  'The Issuer hes duly adopled e Resolutton and how dulir authorlzed the sxeoudion
and cEe"ﬁvery «oft this: Cosiract, he Losh Agréepjont and Ui Tndentine: to ‘the Trusteéand the
iggiands and shle of the Series. 2011 Babdg nad has taken 3lt Astions wid {}btamea aiE agmrovgls
HelSsBany and appmpuatafo ety cufsamé:

. [e} “Tiis Tesuer s dnl,y mthorized all necehsAY hetiohs to be 1talet by the Tgper for
{iy the -fssumnee: gnd. sals of the Seres 201} Bonfly uport the fetrs set forth bereln and in fho
Toderdire, Ln) ‘the execufion; delivery, rscoipt and due. pesformance of (his Conlacd,. the. Seifes
2811, Bonds, the Todentufs, lbe Tosh Agedinénh and any zad all. other agwemmts aipe]
docummis as may bérequired fo bt sxeomied, deliveied andl yrecsived by the Issuar inorder 1o
carry oul; give effcet 16 and. consubimele the ransdctions cmﬁempiaied hareby anict: %y the
jsputince. and site of {he Series. 2011 Bonds and (Y the: carryisg oul, giving effect o, and
communmafions of fhé {ransaciions contemplaied Hershy, by e Tndertfure and by the Isniance ahd
sulé Gf 1 Series 200] Bords, ‘Breouted veynteiphity 0f the Lot Agreentont and ﬁm Thidessture
mil B de-lwc*ml to-the Prarchiassr by the Tsspte bn fhe Closing Dato: (ashm&m def'mad}

{f} “To the besi af the Tssiter's knowiedoe, thers i 15 no.aetion,sulf, procesding, nquiiy,
Iivestigation at law e ih equity or before oy by ¢ any opit, pablic board or body, pending ot
threatened againgt or affesling the Tsdug (o ahy %asts fherefor), whewdin i, wifsvorable
dsmmu, miling 61 fmdms; woukd ndvafsaiy affeet the transasiions contefiplafed. heroby or by the
issuance and sale of the Serdes 2011 Bonds or-the ﬂﬂi{hl}; of ihz-Serley 2011 Bonds, the
Indenture, i Loar Agcement, this Can:ha?t, of iy agféement of lushnment to which the
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,Tssucs* I ok 15 expaﬁed do be 4 pasty and which. 1§ twed or dontenplated 01 ugs it fhé
‘masumma&an F the, afausadwn cmlfemplaied fedhy or by thTesarceiand dale of lhe Seifen
7041 Bonds,

{g) The exeeritfon s delivery bf,? the Issveraf this Contract, the Series 2011 Bowds;
the Indenime, the Loan Agreoment, and ofher agrecments ‘corfemplated hersby or By ‘fhe.
agiianes ingd sale of {8 Series 2011 Boody and Soniphanod Witk the ;}mvjsums'iimmf etk fuak:
sonflfot with ot sonstinits on (6 paes of 1hié:Fasned brcuch-of or & deBnglt veder wivy- Bxisting
fow, eovri oradminisfentive. regﬂlaﬁau, decred ovorder orany apwement, indentuz*c, morigaga
Tease or-other dnstaiment to which-fe Tesuer 5. subject or by-which fhe Issuer #5.0r may be
Botind.

)y Any daifidate sifhed biFany 6f the Tosvier's apthonized:officers ad delivered fo
shi Pryehaser Sl be décrived o Téprebentation and warianty By thie hivier 6 the Purcheséi o fa
th& siatﬁmen“ts iadd ﬂiﬁrﬁm

3. REPERSENTATIONSOF THECOMPANY

The Comtipany thakes this followdnip :e;nesenianons alt of which will survivis the ij‘ﬂlﬂh’ist’;
and offering-of ho Series 201 E Bonds.

Gy The Compay is alimited lisbiity sompany: Zuls s organtzed, validly: exlsting and
in good standingvnder fhe laws of tlie Stafe of Evﬁ&smszppi and is duly gualified and iz In good
standiig to'do bisihessdn 1 Stite

() “The Couipany has full coiporite potier and authionity tmthotlze; éad thetgafier
confinibits; A tahofiond sanmﬁrprfatad by this Colittiol; the Lonn Agrdment, lig Setes 2011
Note, the. Indesduierand any and all other dogements and agrecsenis relating thereto,

6y “The Company has. duly aufhorized oIl necessity actions' o be daken by, fiis

Company for (i the sxcention, defivery, receipt and due performance. pf-this Contract, the Lean
Aprecnent, the Serlés 2611 Nolednd any and-oll viher agisenmenis wod dosuniciiis as may be
tgqmied tobe: ponted, deliveredand sételved by the Compimiy 1 dder 1o Gaty G, ihve cHEy
to. svd vonvimmats s ffﬂnsaenoz; enatamp%atﬁc% hfsrcby ad by the fsswance and sdle of th
Seddes 2011 Honds, (31) the eavrying out, giving sffeet to.and. consummation of the fransactiong
conteluplated Ezmeb}! and by 5 Tndenfirs, the Isstance. of fhe Seuibs 2011 Bosds, Hie Loan
Agrecineitarid the Beils. 2011 Mote 4o eonstitidsvalid and bmdmg ohligafions 6 the Crimpry’
enforeeable tn accondative with thckr If:SQEﬁ.WG terais, exceplto the-extant that Tha eni'arceza.bfhty
thereof, may- be imifed QA} by banfupiey; raargmu_amn) or simifar Raws limsiling the
ehfprécability of ‘credifors” yights generally or (B)by e ayaiiahility of any dlseietionary
#ifultable remiedits,

(cl‘ﬂ The'sxeéntion find df:j:lvely by the Gempinty of thiz Contleagt, iz Lomh Agreembht
arid the Sefos 2011 Wote and the ofher decoments. muimnpiated hereby and hy the isstmnce and
sale of the Seiee 2011 Bonds. md complianee with {he. arovisions fhﬁraof‘ will-not sonflint with
ot Cosistitite dh the Company's part & bieteh 0f or a defindt imder aiy #ilstlhg. law, comt or
adminfsirauve 133111}1&31&, deotes-or order b any egitément, mdcntuw, mitlgage, lease of olher
ftstriruent whmh the Chmnpatty is suliject or Iy whichhe: Companyd¢ or nigy bshmm{
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(&)  Anyoatilivae s:gneci By any-of the. Companjfs nthbrized offfctrs and deliveded
tathe Puwhase*‘ shall b dﬁﬁmﬁd 4 repfesentation 2id wertdniy by the Eenmany 6 thedirchaser
a5 fo the- Siatemaﬂm mads ther em,

{f} ‘The Gampang has obiained o willobluin as anc{ when required by apphicalde law
&t approvals-required . ¢onnéetion with the-execution and delivery-of and: performance by the

Célgpany: of 5 oh]:gatmns 1mdat his ondiatt, Yie Loan Agreempnit Hid ihg Serdes 2011 Mole
Bnid i selatind to tlie Praject,:

.{g} To thi Best of the” Campanys fiowledgs, thers Is w6 aglion, sulf; proceeding;
mqmry, nvestigal hcut af v fn; equily or betore or b}r any cmzrt, pﬂbﬁc hoard orhody pendiug
-or thrsafened against oralfecting the, Company {or: any basis therpfor); wherein an tnfavorabla
déglsic; vuling or finding would atdvirsely aifect the faisagtiobs cqniem pléted hevebyof by the
issiianice aid sale of the Series 2011 Bonds or the Vahdﬁy of the Sedey 2011 Bonds, He
Tndentme e Lom Agresment; the Sene,s 2041 Nm‘n, this Contrast 6 Ay Apteemant oy
Tustromentt io which the Cﬁmpany i or- is expscled fo. be & party snd which s wsad. or
contémgplaied for uie i (he topstinnistion of fhe tiankaetion coitemplited: herdby or by the
issvancd and salz of fhe Sm o 20 K] Bonds.

0 The Cotspeny. will have obinined all Hosnses pe,rzmis, franclisés -or o
gﬁﬁ:ﬂzm&nﬁ'ﬂ sutiiorizations necessary foi the acqtazmtmn, Installation, squipping and perianent
fi n?acmf;, From dme.to time, of fhe Prcject-and the useofils I’?Gjﬁﬂi

4, COVENANTS OF THE COMPANY

The Company coyemants agress:to the following vevenards, all.of Whi chowild syevive
the piwchass and (}Efai‘ﬁlg .Df the Serfes 2014 Bonds and any] in'vestigaifons made by or.on' belalf
‘pf thé Rirchaser.,

(a) ’Eh:: Gempmly agiges toy mc‘%amriiﬁr aud hcald i‘aarm*css fﬁ”‘ Isss.ts:, rts cfxur'}'sel Bc-m}.-‘

each ]331 s&:n, !f arxya wlm ghntrals any of fhe foregmngf wi Gnn Fhe, mcanmg“ of Sectmn IS of ﬁ:ﬁ:
Secnritiag Aot of }?33 gz ametded, op Seotion 20 of 1he Securities Exchange, Actof 1934 as
amended (collevtively foferrad fo hereias the “Todétinified Parties"Y, agdipt aby- aiid all losses,
chaimp,. Jrmifiages, }:“bﬂjhcs o expexisos whattobyer, ansmg ot ofior restaihng Hiom orif any Wy
zelated to-ihe Issuance and safe of the Bertea 2613 Bonds, vy “breheh by the Flom patiyof By of,
(ot the Anacouracy. of any-of, s rafnasaniatxﬁns, wertzniios, and covenanty sof frthy fn fds
LContract aisd The Fnanciig,. I‘wm tiie-to TTmd, of the Projoct Wilizing s Net Prioeeds and the
acqumii{m, {astaliation; eoistpping fom s o time, aid the use of tlie: Profecy; provided,
howvever, that theCoxnpiny shafll not. mdcmmfy atith Bold herlesy ety Iuéaa%mﬁi:d Pavty fitid
damages that result fiom naghgem:& or infentional masemrduct on the pnt of the Fademnified
Party sebling fych indestifily,

Tih cash any action shall be- bmught agalaef one or more of the hyleionifed Parfies hased:
upun fig informmiion desciibed in the prectding paragriph atid 1o vespeot-of which Tridemufly
imay be sought. against the: Gampany, the Ftemnified Partise shall protm pily notify the Company
in uarﬂmg and e Cmnpﬁuy shafl- pmmpﬂy asmng. the. defonse theveof. Sisludiag the
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eniplovsiant of Boliisel TCE;SDE}EBIY Aeeptablé b fhe Indeiinilied, Raites, the prginent of aff
gxpenses; -and: the. gkt to negotialy and Songent 1o seéftlerindt, Aby oné o moks of the
Tudemnified. Bariies hns the right, at ifs ow expe;n@ei to cnploy wepaiats spunsel 3 any. sch
agion and fo. pa:im;paia in e defonse. thereaf., The Company shall not be Hable for Rty
eefflemenl of aity such actfon effected withini€ ite nomseny, it IF sottled viith the-fonsént of (hé
Comipauy; 6f 1 thiere be wfal fudeynent Tor the plalniifE. ang sieh acton. with G without it
consent, the Compaty a prets fo 1ns’;¢mmfy andbold framdess fis Tadempified Pasfies fiom and
agust any lossor lisbility by-reason of suclsefilement o fudgiment, excegt as. }f;ccmded In {he:
Iar«sﬁecimg ;igram?:plx. )

{h} The anpmy Sl ot fake; o bivdt 1o take as. ey be dpplicable, any acling

wiﬂch wonld, i any way, gavse he prsceida of ths Scﬁas 2011 Bonds éo be appligd in 2 pangr:

em&ary #iithe requiveinents of the: Indeshie, ths Lo Agiﬁemane and the Jeries2011 E*Ieta.

©  Whether orpotihe sofe. af'any, or uit of (he Serles 2011 Bopds b}* this Tesrps tothe
Pricliases is consumuated, he-Company apgess tial fic Porchaser shall have no shifgalion 1o
pay anioosts o expoisel oideit e thy petforiiatics.of the obiipations.of the Issier under this
Cpnirgct All rensongble aétuil out of pocket coits aid expenses to-offenl the Bicparfion,,
issitan; st and delivery of the Serfes 2011 Beuds, tha’ Baéﬂntum, e Lemn ﬂgrcﬁmeﬂt aod g
Series 2011 Note, and the yeasorpble actoat.onf of pocket Fes andionpensts of e Tssver and of.
Bgaﬁ Conifibel shialt besald by e Cohrny.

@ This Compaiiy shall pay-all felated Godis of this' Contiaol and velaterd docwents
arid agrecmcnis, trchiding Bt hof Hmited to this leuwm& tite-codts, opal fecs oF Prirolsser,

hazard dnstivavios; (il insuasie; ap(arnsal fees, sprvey costs, f:}ni[&&: s figk § insuratice, fevording

{bes; environmental repotly Savely bond,

% PURCHASESALEAND DELIVERY OF THRBONDS

(s} O the basis of the representaiions, werrrandics and sovenahis-costalned herels;

and fix, the jother agreements referred thereln and stiblect to Ho-ferms. and conditions herehy st
forth; oyt fim« Ck}smg Dats’ and” fron fims o Hone theseafte, e Parchpser Agies 40 paichase
fram e TasiErand ihsissuer Hpres b sell 4o e Puighaset afl oy fly porfioi of the. Series 20138
Honds fora pumhas& price of fora purchase: pricg of § 4 864,958 55, répr reasiiing, the poi smoing
of $5,105,000, fess origival lssue discount of $74,191.35, 1335 underwriler's discount of
$155850,

. 4B TheSeics 2011 Beridy shalf beaf Interest i the rales, Fafugs dy e dote and have
- gieli. Gthar termsas deseribind i the Indenfute:;

e} Tu sopreclion with the puisless, sae and defivery of the Seris 2014 Bonds, tha
Torshinser representz and warrants tohe fssuee and the Compangas faflows:

1} ‘o Parcheser has sulBictent knovdedge and superiones in financist and
“business, mafters geﬂerﬁlty, mclml!ng puwhasa and ownesship of nuwnicipal obligations,
16 Bo able 6 eveluate fe xiske aad mertis nf1hé investment sepedionted by the pmc’tase
of the abdve-stated -p Trelpal arvoant of the Beries 2611 Rondd,-aind the Pevchaser 1§ abls
fo bearsuch risks, tnohading without Himilation, the risk of loss.ofsuch fnvéshment;
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Gy The, Purchager has olibei besdosuppiied with o hag liad dtekss, o7 dl
mfmmﬂizma, inelnding financial stafements: and other finaticlal. information of The:
Lmnpaﬁy o Tt submdiar{ﬁsﬁ 10 which, = fensopsble: tavestorwanld dliach ﬂgﬁlﬁrance in
maliag: mvestinent decistons; aha‘ it biad 'the eppeimnty {b-ask guestions aid recéive
dnswedd fipin kn&wiédgeabla {ndtyiduaie eoncesmitiy the Coipany and its subgidtaries;

the ijec! the Goitis 2017 Rouds sod the, seouy ity ﬂlewfor; so thit as’a reasonabls:

ivestar-fhe; Purehnser, has beo 2618 fo meke Tis. deciston 1o parchass the above-piated.
frincipal amolipt of the Series 2011 Bonds;

(kY The ‘Siried 2011, Randd (1) abitiet Befng. réfigtered vnder’ the: Sethiitich
Aprof 1935 and g ot Lemg ;agtsteled urginarw:sa dietified fory ale uﬁdér e "Blue
Sky* laws ansd r:gﬂlauoﬁ& of any state;. (:z} will mit be Tsted e any stook or offier
-seeuriifes exchange; (i) will SEEY o raigng fom any: raling service, and {iv) will notbe,
readily snarkedable: antd:

(v The: Parehasél wﬂi Bt sejlob otimw;se hansfm or dispose ol the Sevles
0t chds infasy {1} fha: ‘Prospective feansforee 0§ 4 Q&ahfe{l Tastihitioral Buyer (s
defined . fhe futlenturdy oran Acctedied fvester (ps Hefived i fhs Tudenture).

My The ‘Purchaser will. eompiy with 431 cz;}pheabfi* Higcfosore and rogistration
rerirements of fisdeial and state scourities laws fir comnection with any permitled salé,
tiamgfer or dispséal of the Sérles 201] Bonds.,

6. BOND DOCUMENTS

O, or Prior to the Closing Date; the Puréhaset shall have.iceelved 4. copy of each-of 1he
mliawmg docnionts dilty exetined by all pamps thereto ns beifified 1o thesotiafacton of the
P}Emhaser ;

@ e odenhier
& the Lot Agieensent; apd
. theSeiles 3011 Wote:

I .‘“ﬁarego“ing deziaeifs are herghisher ceﬂwﬁvaly ieferied o &s Tho '"Band

Bacum&nts.“ Ths Issuer and the Campany duall framedi fataly vipon: their mmhﬁu grovide the.

Porchaser with any. ammdm&nis ofthe Bund Docyments,
2 LORIATHONGTO '-GB’LIGATIQN& OF THE MUIRCGHASER

The obligation of the Purchases o prschase and pay forthe. Seﬁ&s;’:(}ii Bonds, Bom tine
1o (inid, and thi oblipation AF the Itsice 1o il the Jei iss 2011 Biomds to e Pmahasqr Trom Tihis
0 Liing, Bhall b subject to (e Goners). Canditions Precedent coatained on Bifibi A afacbed
Yereto-snd ioouporated hersin andl ifie following conditions precederis

&) The r@pmsmz[aﬁohs and wartanies of the Coatiparty herein and the representations
and, warranfies made: it each of the Boad Doocuments by the rospective pariies therelo shall he

‘arbpp istiL k)
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true, correst and*complele-on the dafe herwof; on the Closing Diale.and on each Closing Dale
%hereaﬁer and gach gheh parly o, the. Bond Ductinénts; Tiel uémg fhe C{}mpany, shall défiver p,
‘oérlificate 1o mich efféct o fhe Clostug I Dt Hhe Issysr abti e Copany shall hevé pczfofmed
AL oF thele a’fahgqus Terousder. dnd fhe sialenrents riads, on behalk of the Issyer- aud e
Copmpany hereundér shatl be froe:and coresef op fhe date hereafand ou 1he Ciﬂsmg e The:
Company shadl delivey coilificated (o such sfect om each Closing Dats;

B) Excijtas iy havd Beeu agrsed te by ihe Purchager, as of the Closihg Daléand
sach Clasitg Dafe; cachi of The Baﬁd Drogunidsits, ﬂlﬁ Rescmémn ind- ‘ﬂi othes oicial m::imn of
ihe Tosuer felating: Hiereto shall be in full fores dnd sifest ned shiall wot have Besr amﬁnc,&d
modifted o supplentented withou the:wiltlen approval of {he Purdhaser:.

€y  The Iswger-shall have:ressived: the npproving opinfon. o Boud Ceunsel I form.

and substance, actépiuble to, Y ?ﬁm}‘aasﬁr, including but nel fmied {0 an. opinion thaé e

inilerest On 't Bohd & exeinpt frbi stdté higore fakes, dnd {le Parchaser shiall have fegeiied i
Tetfor fivm Boiid Couuset tated the Clogihg Dafe: sog adihsssﬂd {o-this Parchrser, fo this #ffect
{Hat dhie Purchaser may sely upos sucl fim's Opmmn as iBfuwereaddessed to e Parofmser.

(df  “Tha Parchaser shall fiave reccived. e opiuion of comnsel to (he Tsser, daff:d the.
“Closing Dife an::E addressedt toithe Pichasér I forit and subsfance aceepiable 1o the Furchasén

{e}. Nodegail.or-svent of defaull (4§ dofined Hir any Gf the Bond Drpennrenis) shall
‘Ravd scouiitd 4i3d Be confipuing, ahd oo gvelt s’L}aH Havy aeem'rﬁd aiid he pontibming:ds “of flis
“Clushig Dafe xaﬂ::whkmt‘) hie Iagie. 6736 ok #ié giving of dbtics orbuth, wonld tonstitute such
# defell ofevent of define.

{f} In 'the sale judament of the Paschaser, no maderddl advesss ehange shall Trwé
.oeourved, hor-shalf any development nvolving & prespective mutstishand advesse Ehaﬂga in,
affebling the. alfhiis, business, fnaticlal coiiditiof, Fsults of opdiarions, g}mspccts O proparixes
Ccluiding ﬂ:e Project)of the Tsibér. or the Company Tiive secured, hétween he date htrec? sid
£he Closing Bate

(8. On or prior 1o e esings Date, ath wofions, reqmred%o ba 1&&&3 5% of {he. Closkip:

.Eate trconoeption with the Sefes 2011 Bcnés the Resolution and the Bond Bommeris Ty the

Tssner.and, the Congany shall have been talen, wrii] The Tsbugr and the: Conpany shal] cadk have.
‘pexforited-or coriplfed with The tirms of flils Coutract; the Sesies 2013 Bongds, e Resotation.

and the B Tidcutsents; arid 2fch Bartyf shall delivern cmﬁﬁeaia 1o guch afibetinsotay as thie

foiﬁgomg actions, agm&meni& cuvenants. and epnditions apply- 10’ sach such party, and each oft

-such agreeshents shall bo th fall faree and effsef aird Khalk ol hive-been. amended, modified o
sapplemented, exosnt se hasbéenagieed to i writlitr by s Prirchnges;

(h) Phidi of fhi¢ Bend Docuiiients sial have becn exboed 4t delivered by sach 6f

th: mspech\ra‘ pajticd thereio, alt such docnuienls shatt bs i fornys extiibited fo- the Purchase of
{he.date hersaf wih edly.sack champes ae the Purchaser may APPFOVE frewr mts& and each of the
“Bond Bocuments shall be i full free dnd effsct,

ey} Nonsafthe.cvenis reforred 6 In 8 éeﬁa’ﬁ 9 o ihis Confract ghall Ive scowmred,
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@ ThePuchasr shitkhave fecotved o eariCHT, dated the Clesmg Dele and signed
on behalf of the Tsstiss, tothie effect 1fial:

(13 the Issher nds set redetyel Hotlde. oF By pﬁndmg, fiot o the Idetisrd
L:nz}wlaaga 1y thisre oy (hreatencd; ablion; ewit, procéeding, ihghiry e iswes;xgatmn
agatnsl ihe Toswer, ol Tav ot ing equity; by orbefors any contf, public bear dor body; foiio
{h Tesuer's faowledis Is thergany basistherafoy, affecting the sxisfence of fhe Issnerny
the Gilles of ity offictaly to thiii respettive officds, ot seeking to prohilit,  restraht e
prijoliy Hie sa!a, {sstmnds of delivery'of the Setfes 2611 Ronds or o pledpp of revénies
or-basels of (s Isg;um: viedgﬁé brio be piuigcd 1s pay ﬂxeprmczpal of asd mtt:tasﬁ onithe.
Sevies 2047 Bonds, or i any Ay matenally agve exsely abfecling or quéstivning {AL the
territheial Jiniidiction of (Re Tsser, (B) s weo of the- pracaecls ol it Series 2011 Bohds
i peumcn%}y fuance e P:Gjec—t € ﬂie vahdﬂy ot ‘siiforesability | ofths E s 2011
Bmsds auiy: pzocebdmbs of the Teewer ‘taken Wik sespeet-to tha Serles 3014 FHoh 5,0F AY.
of the Bond Boonsments fo-which i is.a patty, €0} the execion aod, d;&vcxy iof this.
Conilact br e Sericd 2011 Bandd: oc (B 1he Biwer of b Jssuek to- vy dut {he
wsiaglions ehotamplated by this Chittradt, ke Séries 2013 Bonds, the Tidéntdie of dny-
afthe Bonld Detoments o wI}ich the ssuer is.a pRr Ly, and

(2 fhe fisier has complied with all the-covenants ol satisfled It of fhe
sonditions ot part 16 be performed or saffsfied ot or prior fo e Ciesmg Date, and the
sopresentationg anel. wamantiés, of, (& Teekes Shntained Kerdiii-and In sach of hi Bond
Trogaitents 16 which it 1§ 3 pndy aré tioe’and conreel 4§ o8 thie Clostog Dates,

L&y Thig Parglinser: shalf Have, ?ﬁsﬁﬁ[ﬁd mmpmic:n of cennsel o the Cobipany; datsd
(s f}Iosmg Dsiss oind addxessed e tha Purchadet in form and siihitanes: gecapiable: 1 the
Purchaser. .

{  “The Pachsser shall have reedived cerlificates-dated the Closing:Dats From The
C&mnan}r fa The effec] thatthe Compzmy has m;:mplwd witlrall ofithe-coveniinia and salisfied alf
 pf the conditions % be: perfonnec{ o sefisfied by & o of Jior to the Clositg Dats, and 1%::&
repmsaﬁt&ﬁﬂns anid] watrm}tmﬁ of ﬂlﬂ Co;npany cohf&m&;l Iy this Conttaﬁt and 18 each of fhe
Bond. Docnmenis fowhich 4 a pasi}* -ate tie, correct dnd complste.ds of fire. CEasngaLe and:
it Tias- Bl Togal ﬁght power and guthorify (o enter- infe and cmry oil, e fransactions
eontenyialed 'by The Bahd Dondsients.

oy The Plichasgr hall have feseived dcortifh tote; daieé flie Elcking Date and signed:

Iy 44 authorized officer.of the Tinstee, to fhe effect (Ut 41 e ot she i5.an authbrized offfces oF

hie “THastes, Si} the Indentnce hos heon duly exconted znd. doliversd E}y the Fiusice, (‘m) the.
“Frnsfeehas ull necossuy cprporals and fmst powess requiied to camy ont (he fmsf crerled by the
Indéistine, {9} fo thio best OF bis ofr et kntirledds; e doooptabios by e Tristes of the dutiés:

and gbligadions of the Trubfes didér the Tndsiibire g comgltaﬁca vith:the pigyisicis thercef

“will niet conflict with of consfilnte 4 brereh. of or default- under any me, sdmfnistytive.
repuiafion, consent decres. 01 any apreement or afbor instvmment to which fhe Trostes {s subject:

or- by yhich the Trystes i bownd, aid. (v) the Frostes hes duly atithéntionted. the Serjes 2311

Bonds, aﬁd ‘Eh& perseh srgning the cortifitnle or suthentionton du sach Boud has heen dﬂ%}r

authortzed Lo do 56,

TR LSRR A 3
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{5y Eiidefios, satiﬁiﬁgssry . forhs s subifabed fo-the Puichasey ahd Béfd Covmsel,
ol a.sptisfactory and iavuaﬁr* aonciusm 1o Bond yakidition prochding unider Gie, Jaws oithe
Statewith respeot 1o fie Sees J01E BondsShial bave beei: re:;e:ivaé.

o ey _'.Su‘i;h éﬁdmoﬂ'ai. csz{m‘ﬁa{eﬁ; Gpir_amns aitd: sthier docuintents ag ’[hél’mchasc:r o
Hond ‘Counscl may roassaably request & evidonco performance: of oy compliancs. with (he
provisions of this Conlyactmed the iransaciicns confériplatdd betcby-and by the fssvawce s salo

of the Serfos 2011, eris, alt siich CErtifichtds and bthinr &mcnm&ﬁs I bc sAliE Relory foim ad

subistanceto (he’ Ptanhasar, shatl h&va Heen tetetved;

{pj i ayy conititions 8 the- obii; getioig o flie Puschezsr s the fssuar contaiiied il
Cortizict are not safisBed. and-{he: saisfiicfion of such conditions shall not:he watved by the
PBiiclagey, then, 2t he optiop of (he Puschasér (i) the Clogiha Date shall be pestponed for such
péFiad 2% inay b hecessadly fo dydy oGiditions © be satisfad §r (Y withodf Hmiting. the
geneiplity. of Seution 14 of (his Contract; the: sbhgaﬁuns sfthe Puviliaser-inid the Tienei mider
this Gontract Shall frminate, and woiffes tie Purchaser mor the Tosuer shall have ang forther

ebhgaﬂens or -Habilities herenngjet, -and] B¢ Copipdhy shall have: no Fwiher abhgat;ons G

" liahififis heveundér oifl ey fhant Tz obligations wiidor Section S heedf,

@ All of ®é leadl opinions; corfificaté,: prosdedingy msimmﬂms and, cthey

dostinents mcnﬁzmsd a%eva or-clsewhere ld {his Confrast: shialt by desimed o i comphance
with {h% provisions hessof 7% but onls 4 i) ﬂxey s i Torm, and subistnce safistantiory 0. the
Por chases ang the Tssuer..

§ Asofthe C{c;sma Ttz and on sach Clﬂsnzm Date, n event dhali hive Gcwnad
andbe nﬁnﬁﬁﬂmg viliich, with the.dapst of tive of e gl mg of fictice’ &y both, wonld etiastiting
dicha Iﬁ}ﬁfault, A Hi-sych Deﬁml? Wouilif‘sccnf IR IE 135&&&@3 nithe Purhasel'y ivchest
ofihe Serles 201 Bonds fam {ime 6 time.

8 TERM&NATI:GI&T

rhe Piirchisser msy tcrmmaiﬂ its obligations Herevader by vmf:{an jrotice 1 e Isaer rf
“at any finie subsequest. to be-date hereofend on ox pilor in the Closing Dates

%) There shall have ooovwed suy matetfal change fo.the busfness or affudrs of fhe.

Tasuer-gr the Coppany or 2ny materiel.change fit the Praject whith, T ihé Solejudgment ofthe
Pinighaser; iatedally adversaly affects the financisl coidition, brsiness, propertias ok pmsyac{s
oF flis Compasey.

iy Auycondition of fie Pyrphaser's obiigations hereunder ls ot satisfied hovtmse of
sny welusal; inability.or fllureson the part-of the. Cumpany o The Tsswer fo comply it any of

therterms or to falfill any of the conditfonsroyided for or coiitentplated B3 fhis Cofifrack, or iF

B any renson e Company, thit Trusteo oy b Taster sfiall ba wnable to peifonm ol of (56
-obhganons or sa,ﬁsiy coniditions, respac%wbly provided for o conimp]afc& in {hig Cmmax:&.

B, EAPENEES

3;:09:$_£;s.fuﬁ73;3&;u1 - . 9
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Brgept as Glhicrviist providéd herein, b’ Cen@any shall caiise ia bx, pm:i 4t ok s

fands or the plocrzﬁis oF ihe Sérles 2011 Bonds, 1he costd of7 fasumg e Serizs 2011 Bouds,
Intlyding, bl not. limited to,, the feat and expenses desoribed i Seellon 5 of this Contrct;
' wihther orsol the salsof the Series 201§ Bonds by-the Tasuer to fhe Purchasseis conpunumstei.

e

11,

CONDFHON OR TEI S USRS QELIGATIONS.

The, Issugr’s obigations hercuader ars. subjest o the Purghaser's performance of iy
obligutions hetenider.

NOTICES:

Any nofice of ofher-tommunitation (o be ghveri 1o iz Tsduérndes {his Copleactindy by
gl by defivering the satns hyiling g fﬁllma,s'

Jfio this Tend ' Mi&SlSSLi}pl Eusmess Finafics Caqmraﬂan

135 Rigbside.Drive:
' Tarlson, Misstastppi 39202
-Aiten!;eu: Exeoutive Ditecths

TLin the Cormpanys RetraMefie, TG

300:-%, Caphtol Stieet, Sinfe 201
7&6&:&0:;3 M{“sﬁissippz 30208
Attenfiom B’Wl d Watldns

T jodbie Trusseer . Banidhs-

¥

$IHE Highland Coloity Pérldvay-
Shite®0G- "

‘Ridgﬁiand, Mb 3915?

AtfentfoniC Corpomie Trust Dopariment:
Telepbone Number {60 1) H07-432F
Tk dimber (601) BOR-B319

1£ 10 Puochined - Duiriean-Willians, Tne,

1.

i3,

6758 Popler Ave.
Fornin Buillding 1, Buité 300 (38120}
Wemishis, Tennssses. 35138 i

SUCCEERGES

) This Coidract i made solely for the beneﬂt of the IEmby, the Pirdhaserand the. Csmpmy
{Incluiling THelr successors or gasigiisy dnd ng other erson slisll acquire 6f heve any dght
hes mmém: oy sirg heseof {oﬁm ﬂran phrswaht to Segtion 5 ﬁct‘eot}

SURVIVAL OF CERTAIN REPRESENTATIONS AND WARKANITES

wess i i i
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Al agréamem‘s bovenintd, repreinlifiiony and wirianiics. find: sl oiher .‘z{atﬁ}sanis JiiNis) .
Tssyier anci the Cofgafly Sob finl fn/of nade- phisudat & {hls: Ccntrac's shaﬂ rezmlﬁ o Edl- fored . |
andl eBfect-anid shall sucvive the C!nsing, s Dale pod {he dehvﬁry of the-Seriet 2017 Hends, fom '
{imedo Hme,

14 GOVERNING LAW
This Contract shalkh s;;gmzama&xﬁjﬁ the laws.of heStale
15, MISCELLANEOUS

Thm Con[mct ﬂens;;mtes ﬂ'{ﬁ rm‘{y 1g1eeme:1€: amﬁng iha p’ﬁ‘t{GS hcretn Le@aisug to the

‘mlderstaﬁdmgs w;ﬂ‘a.if;spthf thawlﬂ, Tfllsmc-ml(l‘ﬂﬁf ma}‘ not‘ B ameﬂded o mmﬁﬁﬁd ahcepi m
wiiting excnuted by ot patlies tierete, Coagitalizad terms nol offeriiss defined herein shall have
the meaniine assigned to t!;em in the Indentwg ar:r:l the Loan Agracment,

TSR, 1t
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18 COLRITERPARTS

Tilis Glliadt s 156 eiecuted i s6vpral cowst@pants, sath ofivhich sl bé an driginal
and-afl Qf hich, n:hail Gntitite Bt ot el [11&&3111:: gtrutien,

Newy tuly yowrs,

TUNCANALLIAMS, 15, 45
Purchaserot Sesies 201 1 Bonds

Augefpted on L
MISRISSPPTBUSINESS RINANGE
CORPHRATION

By:

Execative Diveclor

Ageepted on e
. RETROMETRO, LIC,

By . .
Tile, . ..

[Signaturs page of Bond Pirvhase Ceniias(]

VHRISLSRANELIEES EB
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r

16,  COUNTERPARTS

_ Thiz Confract may be:exeoufed i several counterparts; each df-whicteshall he-ai orfjginal
aod:all of whith shall constifute byt ovte sk The: same Instrimend.

Very'imi}g YOHES,
DUNGCARCWILLIARS, 16, as
Purchesér of Sories 20171 Bonds

By
“Tithe:

Abtepted o

5 i oy MISSISSTRRL BUSINESS FINANCE CORPORATION
poip TR 2l _ »

e ER e S

| RETROMETROELE

By
T!tief

ESE gnatuss pigs of Bond Puichiss Confea ¢t}

FHHSESIIL S0 12
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16 COUNTERPARTS:

This Contract may be execufed in 5a\raraf coputerpiits, each of whidhdlall be.an SHgin.

anid afl ofwhich shall congifolebut one and the simeipsbiident:

Accopted o

Aecsptedion

Ko

" EEs Rt ST IS

Veiy uly, fours,

PUNCAMWIELTAMS, INC,, 41
Fﬁi‘ﬁi‘}aﬁﬂi“{}f Beyfug 2&11 Boi&df;

B

Tﬂle.,

REESSISSIPBE BUSINERS KINANCT
 CORPORATIO

Ay

Bueen twa Direchdr

RETROMETRQ, LLC

{Signatire prge of Bond Purchase Cortreol]

12
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SSURR'S CRRTIFICATE AH 'iO 51*"*‘01%'1}3??? RONIS

r

__.pt;ra
a Spcc;m%n sl ke Missmmppl insm-.:ss* P‘inanﬁa Em];emimn_”l xah

20 (RetroMelro; LLEG ‘Prfjjtﬂ..[} it theaggrejate priscipal sosint of § "7,19§ 4386 {thn “Bourh?’}}.

dafed as cf ‘the ﬂa%a of fhe sl disbursement.of the proceeds theveof, in Silly rexibtersd Tonn,
which, 'spccuﬂm; i 'd_em:eal In-all vesjidots, Bxcbpl bsito slinatuicd, wiilithe: i\éismsszp]n Brisliess
Finajée Cm;:amﬁan Tagiahle-Revenis Boids, Serfes 2011 (Reteo Meétp, LLC ?i'ﬁjﬁﬂf}; Nig, R+1,
dalod s of e date of ihe frst disbarserent of the proveeds %lmrc{)f, iy thie ppgrsmatis pr Iﬁcapﬂ
-amount af 35‘195 L0, This day delivered fo Duoeay-Williams, ‘I'nc AF pun,h*wet of the Bonds,

I WITNERY WHERBOE, thereunto sel ny band andalffx the. seal ofthe Missisgippi
Rusliwsy Fingvics Corpdralich (i 126 day 6T ApHI, 2011

]

MISSISSIPPI RTUSINESY FINANCE CORPORATION

By fﬁff“f fﬁz’@%

Biecullve D;redqr

%u\‘i!ﬂﬁm:y”}

wiesn
5‘ h )‘-uf fi{-;; .

\\‘na

tg;g 3 ; ;&\i

fi’#z‘;

IRLESTE VIO yoq
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4

gapho " e ygoliber 1,70 . R
REGISTEREB i}‘ﬁ*ﬁﬂﬁ- rj%g{;' A . .

Thss Rond has mzi: Heen vogiitered wider fefteral or ity Beduritiey hw-? am! Vms uet;me(i
E:-y tim r@gistereé i}?{ﬁﬁi‘ it smnﬁa 3 reprﬂ,sferziatim ﬁtat e &d;#e&

;iramn;{ﬂsfad u}iﬁer ﬂw Seqt;ﬂﬁes A‘cﬁ of 15‘33, i amemi&i 'FI;is B&m! may ok, He S'l}[dg
pieégcd, hyﬁefﬁeaﬁaéad Araisferred; ov agsigied fn (e ahydncd of in effective refistration
stitement: B flic Bond whdéy ;%ppf}f:&ﬁl& fedaut dnd stafa soextrifies iaws exoipt fo.an
" *aeevedited investor” within the meaning of Ratle: 5{52@) promutgated wudor-fhe Seenrities
Ae’l: of 1933, sz girendéd; o a “quahﬁeé institutional buyer™ wridlde. fre mes;:img of Ryl
14447 pr ﬂtt‘ﬁlﬁ'afﬂﬁ widler ﬂm Sccuﬂtws At gt 1938, a¢ amended .

IJ}{[‘I’EE} S‘.‘EATESL or AM}BRIC& )
S’I‘f&‘fﬂ o MISSISS :
MESSISSIPI’I BUS‘!:NESSMA £1H
Tava!ﬂfs Rﬂenu
. {Retrp Mehtg )
INTEREST RATE 5 NUMBER
R

CUSIP: 605279 LR7 5 _ -
PRINCHAL: TRz §,775,000

FDR VALUI?: RECEIVED, the Missdssippi Buginioss. Fmanﬂa Comporafior (the “Taster)

hexeby promises lo ‘pay 't the Repisterad {)Wllﬂi‘ specified.sbovs; or regxsk:re& awsigns, wpos:
surrender hefedt, af flia prineipdl cotpioraté Rust affics. famid beldw, on the Matiiby Déﬁ’:
sppcified dbioye, tinfésd redecined piior therelo,, tha PRncipdl Assount: specified shove, baetber
With inberest therets at. ﬂaﬁ Ttgrpst -Rale spaciﬁec! shove.fram the date liersof or such later date: >
“To whichinteest T heen, paid, but opfy from the sonresand i the manner fiereiiefier provided:
o sach Al 1 aid October 1, cosymentig Ostabier 1, 2617 (an "Tisterest Baymant Date”) ungil:
_the prineipat Betdal Ts paxd or diily provided for wpes zeﬁemgﬁﬁn o mahzr:?:y Prgmestof o
pzmcapai -of, premiogy, Hany, sud interest on Gy Bond shell be mads in Taviol Toney- ofithe
United States-of America wiichrat the firoe of naymaﬁa& Jegabtender for payment of public and.
pnvafa deblp, ‘Usless other mng&mwfs abe. made pursuant fo' Secilon 202 of fhie ndeffine
 {pereitnfier delfned); Mtersst i pryablo by chook of dmf dovwi npon B ‘I;'E:stee trafled when;
"dué £ the registerell holder Hetect st the close of business oy the: 158 day of Afe piint
frunédiately preceding any. Inforost Paymesi Dateof the addvess of such Imiéer as Ji-appeats ont
the Rond regisi:er maintatned Ty fHe Toostes,, -~ -

This:Bopd fs one-of an mitherized sérles i Bonds nf the Tssuer desigyated a5 “M;s&ss&ppi
Bisiiess Flnanoe {‘Iorgor&tmn “Fouable Revente Pond, Séres 2011 (Retrd Mighid, LEC Projocty
- (e "Scnes 2011 Bonds") sssued pnder qud pursyadt t6 the Coﬁsfmrt?cn and Fws of the Stafe of
Mzﬁissmpz pactrculasiy T}ﬂﬁ‘: 57, Gf:a;:aiar Ii) Aicls 13,08 e MlsS&ﬁSAppi Tade of 1972, 08

T era g

N
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-

‘gmended andag suppiemahted (ihe “Act"}, aind iinilet g Seouisd T tha Inti&ntuf& Tt Bond i5.
Asswed 1o fnanes (ke ancisition of and ampmvwnan{s o edtist floor of au axtsﬁng huﬂdmg

cominbily Knowii gk the "Belk Byildingt i the Metrocenior shopplug eenter tocated T the City

oF Tavlson, Hiiids Caufty, stsxssip;:x Tthe “ijeﬁt”) Hi the Covapaity undst and githisant (o ihe
Foan Agreement; putsught 0. wilich -t ﬂmnpany 3 obilgated 56 vinks lodh pryinents suffisisnt
fo gay ?ht prineipal. nf" prepiunh, | iFafy, and intorest on ihis Boad. This obi:gﬁt;c%n £ m&kﬁ ioan
‘payinehis. iy %mdezmd by w promissory hote diated as of hedats. w5f the Serfey E{HI Bondy (the.
"’Sﬁiiusﬁﬁll ’é%crta"j, exacufed by thé Compuy:.

Coptegaf fip Indentute, the Loan Agrtiment sid the Seifed 2011 Fote-dre.on file atihe.

éqryorafs Tmst fo'te: uf the Tiuster and bferinge s biade 1o the Todehhive and the Ladn,

Agresment for the: prowsmﬁs ialaliﬂg, Anng’ ol tim;gs, £y (et mid ety of the Serdes:

201% Bonds,. the-calleciion and usimsﬁim of flia revenies. and racej?ts ofittis Tesuer Kom o fx. .

cennedtion With the Piojeel, the-sustody ead. application of the proceeds. 6f the Seres- 2011
Bonds, the tulits and rembdies of the Regisiared Owhgfs o tlis Seriss 2011 Bﬁﬁds i rights,
dntiks, gt uﬁiigaﬂbna of ﬁw Issuar, the C@mpany af:d ther Tﬁ,{st&ﬂ, anil- ﬁm umdxﬁcatmn Ny
amendment ofany: ofthe farcgamg doeurments.

The principal of, prambum if any, and fferest on the Bonds are payable. from mens fk
éapusztﬂri m}'he B&z&éi‘ und esteblished Shrnaii b the ndesiture and Igkd by e Trusfes,

The prineipat of, premiym, it wnys-and Giterdston (s Boid shall Go Payable i any coin

e cuﬂ*ﬁmy of the United Statés'of E\;}mﬂoa wisiol, &1 the Guiwl of | pa}ﬂnﬁnt i feaal tamier Tt the:-
prayment ﬂfyubhc mid. prwatﬁ debis and shalf ba siada1s fha Rﬁg:siﬁred Crophis ﬁem;nf in s
case of prizeipel and premiim, {€ sty of the Corporais Trust Office.of the Trustes, Initfally,
RabkPls, as: fmst'éa {the, *Triigfee!y i R_ﬂf,e{smd Riisdissippi, \Wioh Dreentition ahd suirgnder:
 “thereof; and in the case: of Inlorest, I:fjr wiail 16 the Reglsigied Ownet herdofaf Kis addseuy agit

‘appenrs fiL the Bond R&gwﬁm at {he olbie oF busingss ol e Record Dats which shall be: e tast

Tostiess day preceding & Payment Dafe (as defined 1o the Indentire), 5y chedk, ot ifrequestadin.
iifting by a Regidered Ovaer-who Hofis Boids ih (e divioting ot Teast 4500,000 by Baifeiire
orbank tranefer dvsueh Refistered Owistmisy diciily,

" Thig Bc}mi g any Addittonad Band§ {ssyed. gl aad sucinied b0 Tadentird ad; g o

arcio be seoured, to i exient pmmfif:d tii-the Sndenture, salely byd Pledge: o ihe reveniss and
recelpts derived by the Iasier Som of I commestion with the Projest, including payments:
"yécelved mider the Loan: Agtesment afid tic Séiles 2011 Note, This Bond, tohother Wwith fie.
frtorest hsreou 18 a Bemlited oblpativn 6 8 Issus:: payadlestlely foni &a“{ﬂsraﬂues s defingd
i thie Yndeniure) and other fands ad ollaferal-pledge uner o puiemt o the Tadenbug and

. theXean Agreoment, Neltherthe Stats of Mississipplnor ay ether. ;ﬁhﬁ:ﬂi subdivliion thersaf -

mﬁi b6 obHigated to pray the Bosdg or the fiterest thereeh or pifir Costs incident therbtd Exeapt

Troty the Reveruss; pted il i the Tosivés, e nithet e ﬁxth aitel ohedit sod the taxtig gowdrof-

the Siats of fseiisszsmppl Bi any yaimcai Qﬁbdiwsmn theyesf i plsdgsri o fhis paynitnt of e
prme&;&a% af, gmm}m! it any; orthe inferest of, this Bond!

The irppsfes of this Bond is vepfstable; ag pravided ’cha Trtlentiie, u,:an #he Bond
‘;’(agssi:ss Fept for th:si puhoss ab the above wentionéd offies rrf e Thisstte Dy 188 Repistared”

Eviper licreof in person; o By b atfnmey duiy authotived i wilthhg,-tport swrender of iy )

Ve WL
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Stk figdihed il & weiten Fistniment 0F thnsfer sa{ss‘facfosy ta the Trustee duly exeouted by
s R&gistérc&i stmer of his aifbiiisy duly’ duiiarkzed in wiiting, The Tester abid 1% Tragtes” rady
fsenrand tremk the: > pefsotl L wiiasb Jifié tﬁ;& Bond s fegistered a5 the gbaohus owaerbareef for
Jiw pungss of recetving paymbng t}f, or otlActount of, the {n-:re{pal of p;:emium, i aﬁ:,r, hereo?
and xslte;;esl diiie Hereoti-and :{or alt cihe pmpesas )

Thir Setles 2011 Bonde shell be stbject to :ademptmg prioric maamiy, S aecerctauce :

silh Axtioles 17 find VHI of s Judentis id follotst

Fhe! Serdsd 2011 Bifide e sub_;ec’i To opifondt redemplion prioz o il weepective
hatiities o &id after Ap;zl Loaid, dn imﬂﬂr.danw Geith, the Tadentere and subfect 1 fhe fredes of
pa},'mﬁnﬁ el forth Tr The Inciﬁnfura, it wholg.of . pari at ﬂte opimu of the: Conpiriy, al. fe
Redemption Prtees fevpressediaz a parcentage of pifaclpak aniount of the. Sories 2011 Bonds
ihe mdeemad} sot Tprttrbeluny; pluigaccraed: ipterast.to. the date pfredemptionas folloves;

REDRKIFTION BATES {Inci&swe} REDEMPTION PRICES
Apeit I, 26%4 ﬂmmﬂh Mﬁlci} 31, 2015 W

Aigxni 1 EDESﬂEQHG‘ﬁMathI 2016 - -3t

Aprit 1, Zﬂié and thcswaftcr . e

' The: Ch mpany*sh&li five \mifen noI i B Ay cmtmnai Tﬁéemp!zm s thfﬂ‘mstee at femst

#. S duays pros fo ‘t‘st_a rademp‘rmn date, (iwhich notifieation nay ho veaived by fhe Trustes).

: Tha Seriva,& 5011 Bondy maimisxg on Qolobes. 1; 2022 s A8 fetnr i:»m&s subject ‘fa
) -snandamfg sinking fond redermplion pdor tortheirasheduled maturity oo Apail |and Qetober of

+ theyéay listed Bl ab 4 yedetiiplipn jafde of 160%. of-the prindipal amiduns redesied ply
doeied fiterest 1 the fedetnption date In atmrdancu with the Tollowing sohedule: .,

v

DbaE B © PRINCIPAT AMGUNT
4fifaorz ' $66,000.40.
ofdote : . 70,0000
aipots ‘ FOO00.00

S 50 R 7500080 -

4i1z014- ‘ 7500000
12014 75.000.00 '
4112015 T HoBeRg0. .

| AEARLE _ £0,500.00-
YHIE- - - 35,000:00 .
WIANE ) 85,000:00 ‘
YT . © 90,006:00

1OIL0YF Tef0anbp
#P01E . 95,000:08

10842018, . 95,000:06
4iere 100,000.06

1Wih1e ) 193,000

v iriziar Sevin

i
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# Final Maturity

The Ssrfes 2011 Bnnds mahmng on. Oofober: E 2&33 are férm imads aufa_iest g
mizAdatory sintdig find redetbition priox te-dieii-ohedulell mgtarily on Sl 1 208 Getober 1 58
e Jearz Hated belpw af.a redwqaum piive of 100% of the principsl dhownt rr;da&med ph}; .

- Torst

Aseat
A0

41021

105048000 )

- EI0060.00
$15000,00

. Hisoed.o0

aaemad tnterest o the redenipition daté in accordance.wiih the tollewing, scmadxﬁa

* Ffaai Ma‘fﬂrity

Thé Serlos EGH Bosds.shall be. called for mandaloty reéemf:ﬁan withs ‘Bigphis. Bond.
.. Procostie-fas defined B the Itiévatute) (o the extont thers-are sufﬂciant Sueplng Bofid Progeads -
2 o el Sefes 2011 Bmzds dn Authorred Bmofnmaﬁaas) & anbn as peaciivable foikcr\?ing the
«Cempletmn Diatefis deff ned sy the Tndentize.

The Trustes Is required lo glve writien: nafice of red:mptxeﬁ to e Regisfered Oumer {}f )

gl

EJATE
40/202%

1or2007

/113033
NA20T3
412024
1142024

- AR5

10/44200258
A 1/2%8
(i 228
41/inad
12027

42028
© 00

. 4flenee

10029
4iz030
4142030

412031,

1617203 EY

PRINCIPAL ¢ e’ﬁaf{)UmT

$120.000,60.
135,006.00
125,000.00
135006.0¢ -
¥33,008.00
45,000.06
150,800.00
150,690.00,
| 160,000.00
163,005.00

700008

. FISE0000

" 18540008
£90,000,00
'195,000.60
205.400.00
210,000.60
220,000.80
» 230,000.00
23000060

;%Lé;._ﬁmes 2011 Bonids fiot doss than thirty (30) days prlor £6 the redemption date.
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It s Bnn-:{ of iy Pogion, horsof shafl biavs boen :fulyt oalfed for fedempﬁm wid
rayment of {he Redempton Price (as defined i fhie In&a&mm}, together with-upgaid fterest
aconted o, the dale. fixed for redesmiption, fogethes wiftl a1f other wwows payahle: uoder the
tidehtine and afl Adminideralian B:cpsns:as (as Géfined iy the Inflentore) sliafl Jeive been mideror
.frﬁwdcd ﬁu‘, alI g mdre Gilly 568 With B the Iﬁdeﬂﬁ:re dnteredton this Bond of sieh pamcm
thall eeazo- £ FOCELG. fmm sHch-daté, and; from and aﬁex sisch duté liﬂs Bond or such pnﬁmn
shall no longerhe enfided to any len, be:ﬂaﬁt, otsecurity wmder the Tndeniurs, apd the: chxskere{i
“Ovinils hereof shigll havg no; rights In respect of this Bond or sich porion except to recelve -
payiisht of such Redemption. Pis dod tapaid Tnferest aedried 1a s dis fixed for redeiaption,

This Bond, shalf not e entified to fafy oenefai \indlei the Frdenfuife-or be valid o bighime
-o&hgmcrsr for awy furphat. il 145 Bisnd sisall fiave Been authenticstad by the exscati{m by g
mmanual sighatute of & duly authorfzed aff fonk ioF tﬁa Tiustes. of: the- 'I‘msie -efiifiite 6f
watlienticatitn hereon,

Ho-sovehantor agmaant coptpited in this Bond or fie fatfentuge:dhall Bs -desmed fo he

a cav\,nant o sgfeement of sy Ricsibet, dgent,. o tmploﬁ::: of the Issier i hig fndividwal -
vapacity; @nd nefther (ig memb e of Hiedstvief horany officer Hertof siscuting this Howd shall
b Hable pe;saﬁaliy o Aliis Hand or be. 'eulijeat o mzsf personial imbﬂstjr ot nocnuntability bjr'
reasoi of e Iskioncs of this Bond. .

" R i herehy cf;?t:ﬁﬁci anrd yecited thai all \.:Bi'itﬁﬁl}ﬂs auds. and. hings. required by faiw and
the Hdenture 1o ams§ {n. have happencd and to have hegs peliried. prceﬁtient ¥ aud B 1}\&
issuance of ilis Hord- axist have happened anit ave Besn peifarmed tn-dug tite,. sy and
panticr a8 mqmm{f B lawand e ;Fnéantma; and"thef the isstance of this Hond.and the ipsne.of
sy it fosms 4 part and withiy svery dght and offisr. figisft j}feseubsd B thé Saws of the State of
Missfssxzapl : :
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IN WI’ENBSB WHERBOF, fis Tshier Hat cagsod this Bond fe e signed i lis nmpe. and .
ofs iy behatf byt mahval or faﬁsmxﬂe stipratuid -of # Bxboytive Dirtolor wid feseal be a
chmﬁa ‘igeof to e lapressed; frapsirited of athBivide reproduced heteon and aifisied ’by the,
manuai oy fesiialbe sipnatuse oF its %cretarg: agofthe 12111 day of A:;nﬁ 201t - - -

MISSisipr EﬁSH\iESS ?INA?&EC‘S
CGRPDRA‘HGN -
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mwsmms ﬂmﬁﬁﬁéﬁiﬂ-ﬁ&Ai}ﬁ%ﬁﬁt\iﬁcﬂﬁ}ﬁ:

Fhiy Bound 3 ﬁs one nf the: Migslasippt Business Tiidns Corioration Tewdble Revenug R
Bnndk Sanes SO1T (Retro Metn o, LLE Praject) desct:bﬁd fa.thewithin mentionsd Indentore, ;

BANICP;{,UH AS TRUSTEER
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(On Reveise SidgolBond) ; '
" (o of Assigasmenty

POR, xzﬁ_z.wameﬁnmn

The unéers} gued hersby mi[s asstgns and wansferswitn {leaa fiseit ztaruef aﬁ&zasgaﬁd
Hegdal Sﬁi}’m’l}t}" Nigrmlef ot othet identifidog nimbeyof Assxgnaa)

e Waﬁm hcm& ai the, Misszs:ﬁppz Fusiuess Financs Cnrpqraimn anct dists heieby constityte zhd-
dppding ., . .. As'sioley fa Hansher thessil Bowd? ot E;e Honks
aFihie ‘%’m nama& ISS‘:’!EL‘, Wlﬁ‘t ﬁzil pavler pfsubstition fn the yrerifses.

Bated:

‘Sighative Fudtditisd

REGISTERED Oniek.

-

inérE Fostal -S;editt-iﬁf My uibéir'érfﬂ’ti;én Tex Tdenlification ﬁﬁmhdébf Asslangi

NQTICE* Signatme(s} ﬁy ﬁns assnznmeni mus£ “ograspend w;th {h& namc(l;) uf tiua R&gistcwd'
Oanier(s) o8 it appeate dn #he fage af ﬂi& withios Boud in evory paﬁ:euiar, without alteration or
Eolargement of oty clige. whatever and must b gumazxteeci by aviember firseofthe New Fark:
o Stuck Eiclrings of u ¢ommerclal bank or fensf srymgay whiy Is v memia&? of & Maia]&on,
ngnataue Gusbiyhide ng; egrn .

st
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. VALATION CHRITROAT

‘Ihe Aadersfined Nisidtant Seorstity of fhe Missass;ppi Busipess Flosace i:‘ur;ﬁméﬁon,
E%ERBBY CERTI?IES that the: Withilte Bobd-wias cotifirmed and vahda@:d hY pad gment o the:
Pirst Fudfolat Distriet of e Cluatseely Couef of Hinds Connty; Mississtppl, séadered ont fhe 3
day of Febrmary; 204 T, fhatw dntervention sy aliection was Hled ﬂlercia apd that no- a;i‘;;:c:&i hag
Lan fakeh thorefiom, W

WITNESS tha. l‘ﬁ&ﬁusﬁ or duly atthotized repodbeed thosinils 6fuy. signamm and-thi
véprotiiced facsimife stal of L zd M ssldsippt Buxiiess Firaitice Corgomtmm.

AR,
& % e "’”‘fx »

v "‘é“} oy m
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“ThisTond fias nof been vegistoved wader foderal orstafeseourifies taves and way aaqjmrgff
By the regisfered cwner- pusnsnt to p ropresentatinn ezt sucl.owner is 40 “scereditef |
favestor™ withit s nredning of Bls S03(8). proswidatod ander the Secvgifish Ack of 1833,
§8 amendesif gF & ‘fqm;iﬁ“sé istitytional bayd? Within the ‘mednilid of Rolp 14‘;«".{.
‘promaigated vnder e Seowrifies Aot of 1933, 25 ameuded. This Brnd iy obhé sa!&,.
p}e&ged, Iiygﬁﬁmcafe&, transferred, or pasimred fu the absencs of nx effbstive: mglstratian'
statement. for the Word wader apgfieabi& fedeval gnd sinte seonyifiay towsi oyeept fo an.
“ggredi ol mvestor' within the meduliz of Rnfe 50101 Brovivigeted wider the Sieubificd
Achof1933, 3 s::senéed o E “quahﬁeﬁ fnstitutional buyer? withhd Hie feaning of Ruﬁe
i«%a%é, nmmtﬁgafeﬂ wnder the Seenritier Act of- ﬁ&,* &8 drvended. ~

TIRRRSE RATE 4 mmm patt . o

O g% A Getiher, 208 T R

' REGISTE BRED GWIVER; CEIE &€0 | |

o 5053:{9 185 -
 PRINCIRAL SUM: $3,£20000 , L

FOR VATUR, RECEWED thie stsrsmppx Bas’mass Finanes Cmporatmi; (ﬂlf; “Isau&f*}.
heeby prefaises fo Pay 1o ths Reégistered Grivgiey s;zemﬁﬁd abo¥E, O 18iistered agsigns; Wpoh
sfretder hefeof] at ihies pringpaf om‘pomte st offive’ fathed below; or thes Rffaturiiy Trat
specificd above, s redecmed prior’ thereto,. the Prineipal Ammmtﬁgemﬁcd abuve, together
vt dnterest fhetson. af the Tnfbrest Rete specified nhove from the dale: hﬁf!ﬁﬁf o1 fch. ia{sr dale,
" 4 which Eotetest Hes bebn pald, Hut voly fork the shdrgead ji the, safief Tieyesmafted provited -
.ot each Apii! 1 fmci Qctober 1, COIMAGHSENY Gotabef 57611 (i “Imsmst?amsnt Date™y urifil
< the Imnmpal hetzof ia peid.or duly pravided for upon-redenption o mawni}a Payment-of the.
principal OF; promiim, iFany; md Joterest on thisBoad shall be niade. i Jeafil money-of the
Tlaited Stytes of Arieriod whith af the tine of payient s ligal dender fot paymsnit of publie and!
private delits. Unlass Gther aripigoments afe.inade prsauait fo Seation.202-of e Indentvis
(reioinglics aeﬁmsd} iriterest iy payable by Ehecleor frafidmwn: upoi the Trustee neatled whn-

. duoo. the registersth holder heroef at the. close of bushsess on the Lith day: of fbe. montl

- jmediately; proceding any Inttrest Pagmant Diste st the addreds of suiti holdérad if apyicsss oh.

" the Bond ropiiter mpinfainéd by the Trusfens

. Th;s Band It 0fi of an putlinrized sedles of Bonds of the Tasver destgnatati as "Mississipgi-
Busmerss Firgmee Cm;mraﬁgn Taxuble Raveme Bad;; Senas 201t (Retm Matro, LLC ijeet U

.
o

S R ITOE,
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(e, "Serios 3011 Bonds") issued under and prissuantto {he:Canstibylion and laws of the 'Stéte of
: Missisgippl, partieutarly Titte 5% Claples 10, Aslicle 1},.08 the Missisippi Code of 1572, a5
afsnded and &s supplestented (the *‘:—’ssct"}, andt ureder and. seorireddy the Trdefived, This Bond:is
“igomed to nanc«a i soquisition of and § iapiavetiehty to the St Sibrofan ﬁ:mstmg Building:
commenity known as the. DelicBullding™in the etrocentar shicppirtg cimtor focated in s City
‘af Jasltscn, Hinds Coubly, Mississippi (.hf: “P,rolssf’} by the Gem;;anyund&r antdpussaant fo the
Lpan Aprebiner, pulsii?mt 46 which the {}ompany is: ebhga'ted i ke fody Saymionts Suffickent

“ o pay the. princlpit of; “premixif; | ey, snd Snterss on fils Boad, Thg obligstin 16 siaké loan
payoents Is evidenced by s prowlssciy note dafed s of fhe date of the Series 201 Boada (s
“Saﬁss 2011 Note!), excpated by the Company:

Copms of e Indenture, the Toan Agreement-and the Serfes 2011 Notooars o fileat the
Cerpadds Timst foma af the Tmstoe and rsfaranm je-made to the Thdenlure and fis Loan

" Agreement fo e ym\r‘iswﬁs Tolating ditong ofher things, 10 e tirms shd sdtuitty of the Sems ,

2011 Bonds, fhe ollection and disposition of (s rovenyss ik échints o fhe Issiier fromiaiy In

einieotion, with the Traject, fhe ausfody and. application: of fhe procseds of the Series 2611

Boids, he ¥iflitd and remisities of thy Réglstered Ovngrd of §ie Serlnd 2011 Bonds; He. dights,
dhities abd. Dbﬁgatmns af the Tusued, the Corhpany dnd fhe Tmsfae i thie o dif crtiend
amemfmem ofany afthe fﬂfﬂg{)!ﬁ% Hdptinnents.

Tim prinedpal of, Premi,. ff  any, and.intérest-on ihe Bonds are pavahle o mmajrs '

deposifed 1 in il Bond Rimd established paisapt 1o {he lodentwe and haid bythe Trostee.

“The princlpal-of, premmm, iF aoy, and intereston this Bond sﬁaﬁ to payabie inany coinp |

i outteficy of the Uiitted Stafed of Ao whith, & thefie df payient fvlagal indeh for fhe
‘paiyment; of b blig-and privaie debis and shall be madé o {hé Rz;gis!m“ﬂci Owgér. firsof Jiv i

case. af pineipal- -and preminm, if avy,"sf he Corporats Trust Offico:of the Trostes, ?mttaﬂy,
BaniaﬂiusJ anJrustée (the "Tiusted”) In; R:ecfge?anz! Mississtppi, dpon; presmiatan st} Surtondey
" thiergof; dind by the.tade. of intercit; By sl e the Registerdd OwirsHerebfat 1 adiff%ss az it

snpears incthe Bond. Régister ar the olods of Euwwss on the Reserd Data which &l e e fast ”

business cfay precﬂdmg N Payment Diste {as. cisfmezf in{ha Indeahzm}, by sheck,or 1fxaquest¢d n

+ wiiffog 5y a Reldifeied Ovmebwhe; halds Bonds it the amounit of wt leest $500; 000 by Batﬁc wire

&1 Bepk 4 ansfan BS sttch Registmﬁd Diwdier giay: sgm;fy ‘ -

. This. Ben& #id, m}r Adéﬁicnal Bogdei 1331;&& e dind dpeited by the Hidenhife-ary afid!
are o be seoused, R the.gxfent provided i 1lié Tndesiiste, solelr by 4 piesdfve of the Foventies wid
rempts deﬁved by the iasuar ﬁem o i ‘cﬁzm&c%mﬂ wzﬂz ﬁm Frojwi, mcludmg pa;qﬁwts
fofeiest heff:acn, Ry hmitad oblt gatmtg of tﬁa Iss&e:r paya&la solely ﬁ‘om T Rsvannes (as !:fﬂﬁﬂ&d
i s Fndbrdine) s uﬁzar fyide. atid Soflateial pledged mds: o ptsusntto e Indentdre Hiid:
the Loan Agrecment. Meither the Stats of nﬁssissippi ‘porany ofher political subdfiision thorenf

ghal} Ba obiligated to: pay the Bonds of the Interest therdon.or ofhier costs: incident Hiereto. sxceopt.

Frpt the Revemiss pledged by fhe Indudr, aatd nejiber the £aith s predi nor the tmadi hower of

s Btate. of M:tssiss&;;p; o a0y pah&da] subdivigion. thareof iz pledged to-the payment -6 thés
grlnmgai of; prentium, ¥ any, or tﬁe mfﬁr&st o, thiy Bnmi

TRTIS I I
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v The-taasfer of this Bond I veiisteable, as prawderi iu the: Iadsnfmaﬁ Hpolk t[’ia Bsm:i
R@g{&i&; kept 5 f{sg £t | pritpage &g the ghove menimmd Afffes.of (s Teistes byt the i{agtsf&red
Ovier figreof BERBOR, OF, I}y Tifs- -Aftorey dul’g aﬁ&aﬁfmf& in whtmg,,& upoh sirrender of this
Bong together wt&a wiritten: fnstrument of fansfer Sﬁ{wfacfnfy 46 the Truttesdily exeoiled by
the Regiétsrafi Fhwrier ot his. alfomey. duiy authorized in writiog. ‘The Tsuer.and fhe Trustes may k
tlser anil trest: fhﬁ;}arsen iy Wimsa e Hiis Bofid [s repisiered asthi absnlute oiney el i - S
thie - puTpost af’; wwoeiving payicnt of vr ofy’ Tedount of; e piincigal of pramive if Ay, Fettol
:ind inteeckrdne h&i‘emi atd Tor alf other puificges, .

. The Serisy 201E Bbﬁds shiglt be: zubject to redempfitss pelor o, asafirity, T pétofdancs,
- with ,éﬁmies Hand V_Hi of the Tndentine as Tollows:

'ﬂs& Series 2011 Honds are sub;e;ct to apficnal -redemption peorto thelr” rasgsuctwﬁ
mattmt;és oy and-after Apell ¥, 2014, in Aeverdates with the-Tudentiireiand sibject loethe order &f
‘payment g8 set iR {n e Iﬂdﬁﬁ{\ﬁ'ﬁ, i whols or m nart at the sitiod of the Compaiy, & fhi:
Rcdsmpim%z Prgcas (Exprassafi a8 a'‘gergontage of prmsxpal agnoust of the Sedes 2611 Tands o
‘e redsemed) set fouth elow, p}us Heothed mtf;rezst ﬁ} the: dafe ofred emﬁii&n a5 Follews: -

REDEMELION DATES i cksssve} REDRMPTION PRICES
ApaFTL, 2014 thaough Marck 31,2015 N - 1% -
Apal L 201 5 ddough March 31, 2016 ' I}_ZH )
Agai 1, 2616 nd dereafisr N . 100

‘Tha Compatly vhall glve Viritten ﬂot{c& af 5y cptional wélemiiioh to the Triisies ol ieast

45 deiarprior 6 the fedémption r}m‘a  (which nsﬁﬁc.s,tmn iy he waived by the; Tmstefs}

¢ “FHe. Serigs 2011 Bonde nm‘ming bn Cotobes: 1, Qﬂ,’li, avd: ferm brmds sub;ﬁcf. i
mandatory ‘shisteing R re:iemphcn prior o thelr sshedu[cd tmaburiy on Apni Land October 1.6f
thes years. isted bolow wf a-vedernption. prive of 100% of the princibal anhotint ideemed plus
adorped ] iz;terast 6. ths aedeinpien datﬁ in acpoidanch with, this following sficdnles.

- BATE. ' . W
AFE2 $66,000,00
S A - Fooone.
ETErlinict . FO000.00° :
B 127 Pxii3k] ‘ : - 75,000.0¢
A0 a 7500080 .
L0 : : ’ 75,0005
_ A 0Ls . - FH006:00 - '
- . 1GA12015 L 3000004
- EHN C 7 3500000
10£1/2616 C L. 85000460
. apamy . 9000080
107372047 : 96,6000
A28 . 9500050
iy - - 5500000

sbpgsingeratny S
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MiH019 : 10000008,

104019 . _ 10580800
e : 165,008.00.
80 - . 1100009
AR : 1500000

, mﬁ poai! ' < 4500006

Fmaf Mammy

The Serrsf-: 205} Honds ma“e&rmg o ﬁambm I 2@31 i) {énn honds subjest: ig-
rmemdatory sibling fimd redamptmn prioe to thefr-seheduled maturity onApil and Oofober T 6F
the years-listed belotd af & redemption price of 1009 of the prinelpat amount rediemed, @Eﬂs
adcnied intéresh B the réderipton date th adtordaiis vt the fsﬂmmng sehadulb?

7

DATE PRINCIPAL AMOUNT
44112022 " $120,000.00
A0S © o TH5,60000
44172023 ) . " 12500000
wims. R
vzl * 1gs0d0.80 :
- - 1ol ) 145.600,00. _—
At o As,500.00
Fo7iones . - 156,000.00
g 160.606.00
102086 16500600 - -
#/12077 : 176,000:00
D 10tR027 - ' 17500000
i Eoafeitri . ) 15500006 -
1ofu2038 ' 15000008 . .
03T L 195,000.00
107178075 ‘ ‘ 205,000.00
L2030 ZIHO000
10712030 . 220,506.00
ALY . 23G,000.00 ‘

igaesy - 230,000.90
"V Finnd Mty

The Serits QﬂII Bonds shall b called: for manéamry mrinmgﬁm with. Horplus Bond -

Procfeds (nw defined in fhe. Imienmza} {10 the extent there sre snificient Surplus Bond Progeetds:

“io pelf - Sordes 01T Bouds & Anthordeed I)anemmahens} 45 soon af praciicable fofloiing - ihe
- Caﬁgisﬁcniﬁat@{as defined Hrthe hidenture).

SRCEER THLIPOTACOE

S0S - 4736




The Trustes o requirad o ghvs wiitlen notles off re&empnm ig fhe Kagisi:ﬁrec% Owrigr of -
The: bﬁ‘.ﬁﬂs 211 Bonds notiess thon th&rfy (3(3) days prior . ﬁxe redemption date,

If this Bond or any pﬁﬁmﬂ he&e&‘” dheifl ive been duly caflelt Tor redesuption and . k
Pibat of (Be R&damguon Frice: {as-defined in the Tdenfurd), sagefhei with: wapsid. nferest. :
agyiiid o b8 date fixed For rcdmﬁ;;mm togethes With: 41 offies nikng Huyable ‘dnder ther
fudentura and al}- Adntinfstration E}:yﬁﬁsas (i delined dushs iﬂd&nﬁam} shdl havs heeit iade o
pmmd::tl for, alt #s wore fufly sot forly frhe. Tndenitirs, inferest on s Borid o suck yroulin g
shiaf] ‘ceasy do-ecorme: from, sudl. date, and fom and afler-such date this Rond or. such pertion
shell nojongesba: gailitled to any lidh, Bﬂnaﬁg oY secturiy idss by ndent ii{ﬂ, -afid fiis’ Ragi&tere&
Dwners beroof shialf hava g sgfits i edpeed pf this Bond orsdil portion reept 16 feckive!
payiRent af such Redern phorz?rzce and anpaid: zﬁlerx:sf Aceiied 56 the. d’tE@ Fxed-for redesption, .

This Bond shall not bo endifed 16 any Heistie nadei the Tndentute-or be Vah& o biasme
ublipgatosy for amy prupose-wstil this Bond shalfhave boed anfhentioated by the exeoution ky.the
Sharivat sigratins of 4 duly auﬂmmﬁci efﬁsar af t&e Trudter of {hé Tristee's camﬁcaie of
anthehtivation liereon,. .

o cgyenmd iy zgwemaat dontattiod in ihiy Rond or the: ‘fndm!:ﬂrs shiafl be dedried to'ls.
“&, povendnd of agresment of ary: membet, agem; or azngiﬂyéﬁ af the Issum i his Individust
capasity, and xleﬁhey fhe membery pfthe Tesperabr any officer thersof wecﬂ‘tzag iz Bondaliell. *
be fisble pexsarzafly onthis. Bond or bk sobiect To a0y personai tabitity or. accouﬁtain 15.3: Ey
- feagon of the Jssustics of ’ém‘, Eﬁnﬁ

il

{6 15 herehy conified an& spoticd tiat: aﬁ ﬁcmchfmas gts s thingsy pac;u;rﬁc{ b}l faw, and:
the Tnderinee tonexbst, b have %zappgaad andito have been perforned ;.umed@isﬁ b and i fhe,
issuation of this Bond exist; have happesed dnd Jiavé: bedd pérfried jo.due tiny, T, sod
todinacins foquired by daw and the Thdthnturs, add tiat s Isiiases ofthie Bodd and tha dssv o
grtiich ft.foims 4 part ate wiffila every debit dud n&im hlmt pmscnbad by £ tas of "é?fa State of
M]‘ﬂss{pp:.

P
FESAOTENARSLIERCY
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W INESS WHERECE, . {ss&a:: Hag ehuied ﬂ}is Bowd 1o beghpded § B itg htae and-
onils behalf by ‘the. fiminal or Facsargsis signatrics of ity E}sz‘ttﬁva Dbeection find is & sembor
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